EXHIBIT B
Purchase and Sale Agreement for University Heights Elementary School between
University Heights Center for the Community Association and the Seattle Public
School District Number 1 dated April 30, 2009

FURCHASE AND SALE AGREEMENT
UNIVERSITY HEIGHTS ELEMENTARY SCHOOL

This PURCHASE AND SALE AGREEMENT ("Agresment) is made as of ths
g day af April, 2009, by and babwesn The Seattle Schoal District Mumber 1
["Seller) and Univarsity Heights Center for the Community Association, a Washinglon
nonproft corporation, of s assignes as permitted under this Agraemant ["Buyer™)

BACKGROUND

& Salier owns the property dafined in Section 1 balow [the "Prapery”) and has
cetemminad that the Praperty is na longer required for school purposes.

B. Buyer and Seller are partes to that certain Lesse dated Seplember 21,
1998, as amended, extended andior renawed (B “Leasa”), under which Buryer currantly

ococupies the Property

C.  Seder desires to 52l the Property to Buyer, and Buyer dasires to purchase
the Property from Sellar on the terms set out in this Agreement

SECTION 1. SALE AND PURCHASE

Subject b the tarms and cenditions of this Agresment, Seller hereby agrees io
sell and convey to Buyer, and Buyer heraby agrees to buy and pay for, the folicwing
properiies and assets:

11 Phasa | Property

111 That certain real propeny consisting of approxrmately 31,700
square fiaet and making up the majority of that property commondy known as e
Liniversity Heaghts Elerentary School Campus located at 5034 University Way N.E.,
Seatthe, Washington and legally described in Exhibit £-1 attiached hereto and
incorporated herein by reference. together with all rights, easemants and
appurtenances pertaining o such real property and all improvements. located thersan
(all of such real property, improvements, rights and appurtenances herein refamed to as
the "Fhase | Real Property”); and

112 Alfumiture, fitfings, apparatus, equipment, machinary, signage
and other ilems of tangible persanal property and replacements thereof. if ary, owned by
Seller and affixed or attached lo, of used by Seller in connection with, the eperation,
maintenance, or management of the Phase | Impeavements and all warraries.
guaranties or smilar representations with respect to any of the foragoing, whether from
ranufacturars, dietribubare, retadons or other partisa, (harain colzctively msfened u as
the “Phase | Persanal Property™);
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All of the items described in this Section 1.1 shall be herein collectively referred
1o as the "Fhase | Property."

1.2 Fhase |l Property

1.2.1  That certain real property consisting of approximately 8 238
square feet anc making up the remainder of tha University Heights Elementary Schoal
Campus located at 5031 University Way N.E., Seattle, Washinglon adiacent to Parcel 1
and legally describec in Exhbit A-2 attached hereto and incomporated herein by
reference, together with all rights, easements and appurtenances pertaining to such real
property and all improvements located thereon (all of suck raal property, improvements,
rights and appurtenances herein referred tc as the "Phase Il Real Property”) and

1.2.2 Al fumniture, fittings, apparatus, equipment. machinery, signage
and other items of tangible personal preperty and replacements thereof, I any, cwned
by Seller and affixed or attached to, or used by Seller in connection with, the aperation,
maintenarce, or management of the Phase Il Improvemants and all warrantiss,
guaranties or similar represenlalions with respect to any of the foregeing, whether from
manufacturers, distributors, retailers or other parties, (hereir collectively referred to as
the "Phase Il Personal Property").

All of tha tems described in this Section 1.2 shall be herein collectively refered
to as the "Phase Il Property .

The Phase | Property and the Phase Il Property are referred 1o herzsin
collectively as the "Property”.

SECTION 2. PURCHASE PRICE, EARNEST MONEY AND PAYMENT TERMS

2.1 Purchase Price. The purchase price for the Phase | Property is Fiva
Million, Seven Hundred Eighty Thousand and No/100 Dallars ($5,730,000) (the "Phase |
Purchase Price”). Tne purchass price for the Phase Il Proparty is One Million, Two
Hundred Eighty-Seven Thousand Four Hundred Ninety Two and No/100 Collars
($1,287,492) (the “Phase |l Purchase Frice")

2.2 Payment of the Purchase Price. The Purchase Prive shall be paid as
follows:
2.21 Phasal Property. $5,780,000 shall be due and payakle in cash or
other immedialely ava lable funds upon the Fhase | Closing, as defined in Section 7.1.1
below: provided that Buyer shall receive a daily cradit of $424.41 for each day that the
Phase | Closing occurs prior to the Phase | Closing Date.

222 Phasell Property. 31,287,492 shall be due and payable in cash cr

other immediataly available funds upon the Phase Il Closing as defined in Section 7 1.2
oelew; provided that Buyer shall receive a daily credit of $91.28 against the Phase ||
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Purchase Price for each day that the Phase Il Closing occurs prior to the Initial Phase I
Closing Date.

2.3 Additional Consideration. As additional consideration for the Property,
Seller shall record upon each of the Phase | Closing and the Phase Il Closing, a
Restrictive Use Covenant in the form attached hereto as Exhibit E restricting the use of a
portion of the Phase | Property to certain uses determined to be of particular community
benefit and granting Seller certain rights in the event Buyer chooses to redevelop or sell
the restricted portions of the Property during the term of the Restrictive Use Covenant.

24  Earnest Money Deposit. As consideration for Seller's execution and
delivery of this Agreement, within three (3) business days of the effective date of this
Agreement, Buyer shall deposit with Seller in cash or immediately available funds an
earnest money deposit in the amount of Fifteen Thousand and No/100 Dollars ($15,000)
at Stewart Title Insurance Company, or such other title company as may be agreed to
by the parties (the "Escrow Agent”), in an interest-bearing account established
specifically for this transaction. The Earnest Money shall be non-refundable to Buyer
except as specifically provided for herein, provided that the Earnest Money shall not be
applied to the Purchase Price at the Phase Il Closing, but instead shall be refunded to
Purchaser.

SECTION 3. UNCONDITIONAL OBLIGATIONS
3.1 Buyer’s Financing Contingency.

3.1.1 Phasel Property. The obligations of Buyer under this Agreement
with respect to the Phase | Property are conditioned upon approval by each of Buyer's
funders, the City of Seattle of, King County and the Washington State Department of
Community, Trade and Economic Development, notwithstanding the presence of any
litigation filed by the Seattle Committee to Save Our Schools or a subset of the plaintiffs
represented thereby (the "Phase | Financing Contingency”). Buyer shall have until June
30, 2009 to deliver written notice to Seller that it has either satisfied or waived the Phase |
Financing Contingency or, alternatively, that the Phase | Financing Contingency has not
been satisfied, in which case this Agreement shall terminate, the Earnest Money shall be
returned to Buyer, and the parties shall have no further rights or obligations hereunder,
other than those obligations that pursuant to the terms herein, expressly survive
termination. Buyer’s failure to notify Seller of satisfaction or waiver of the Phase |
Financing Contingency shall be deemed a waiver thereof.

3.1.2 Phase ll Property. The obligations of Buyer under this Agreement
with respect to the Phase Il Property are conditioned upon Buyer's ability to secure
additional funding from the Washington State Department of Community, Trade and
Economic Development, or suitable alternative financing, as determined by Buyer in its
sole and absolute discretion (the "Phase Il Financing Contingency”). Buyer shall have
until March 15, 2010 to deliver written notice to Seller that it has either satisfied or waived
the Phase Il Financing Contingency or, alternatively, that its financing conditions have not



been satisfied, in which case this Agreement shall terminate, the Earnest Money shall be
returnad to Buyar and the parties shall have no further rights or obligations hereunder
other than those obligations that pursuant to the terms herein, expressly survive
termination. Buyer's failure to notify Seller of satisfaction or waiver of the Phase ||
Financing Contingercy o failure to extend the Phase Il Financing Centingency as
provided above shall be deemed a waivar thereof. Buyer shall have the right to extend
the Phase | Financing Contingency, concurrantly with an extension of the Phase Il
Closing Date, as providec in section 7.1.4 below.

3.2  Seller's Approval Contingency. Seller's obligations and agreements
under this Agreement are conditioned upon approval by the Schoal Board of this
Agreement and the transactions contemplatad in this Agreement in accordance with
RCW 28A.335.120. In the event that such condition is not met and satisfied on or
before the Closing Date, Seller may, in its sole discretion, terminate this Agreament by
delivering written notice of its intention to so terminate to Buyer. In such event this
Agreement shall terminatz, the Eamest Money shall be returned to Buyer and the
parties shall have no further obligations under this Agreement. Seller shall use
commercialy reasonable efforts to keep Buyer informed of the status of Seller's efforts
to cause the satisfaction of the conditions to Seller's obligations set forth in this Section.

3.3  Buyer’s Approval Contingency. Buyer's obligations and agreements
under this Agreement are conditioned upon approval of this Agieement and the
transactions contemplated in this Agreement by Board of Directors of the University
Heighls Center for the Community Association. In the event that such condition is not
met and satisfied on or before April 30, 2009, Buyer may, in its sole discretion,
terminate this Agreement by dslivering written notice of its intention to so terminate to
Seller. In such event this Agreement shall terminate, the Earnest Maney shall be
returned to Buyer and the partes shall have no further obligations under this
Agreement. In the event that Buye- fails to celiver such notice on or before April 30,
2009, this contingency shall be deemed to be waived.

SECTION 4. WARRANTIES AND INDEMNIFICATION

4.1  Seller's Warranties. Seller represents and warrants to Buyer that the
folowing facts are true as of the date of Seller's execution hereof, and will be true as of

Closing:

4.1.1 Authority. Seller and the individual executing this Agreemsant on
behalf of Seller have the full right, power and authority to execute this Agreement: the
exacution, delivery and performance of this Agreement have been duly authorized; and
no other consent or action of any kind is required for the execution, delivery and
performance of this Agreement by Seller.

4.1.2 Validity. This Agreement constitutes the legal, valid and binding
obligation of Seller, enforceable aganst Seller in accordance with its terms
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413 Actions. There are no actions, suits, proceedings, crders or
investigations pending or, to the best of Seller's Knowiedge (as defried in Saction 4.1 .8),
threatened against or affecting Seller which might adversely affect {i) the Property, (ii)
Seller's perfarmance under this Agreement, or (ijii) the consummation of the transactions
contemplated hereby.

414 Condemnation. Thers are no existing or, to the best of Seller’s
Knowledge, planned or threatened (1) condemnation or similar proceedings with respect
1o tha Property or any part thereof, or (i) public improvements in, about or outside the
Property which might result in the imposition of any assessmert, lien or charge sgainst
Seller, tha Property or any owner of the Mroperty.

4.1.5 Receivership. None of the fcllowing has occurred with respect to
the Praperty or Seller: (i) appointment of a receiver, liquidator, or irustes: i} institution of
any proceeding far dissoluticn or liquidation; (i) filng of any petition for oankruptoy, cr
action foward reorganization; (iv) notice of defaull, trustee's sale, foreclosure or forfeiture.

4.1.6 Defaults. Seller is not in default under any agreement, deed of trust,
martgage, security agreement, resolution or decres, bond note, indenture, order or
judgment tc which itis a party or by which the Property is affected.

4.1.7 Taxes. All taxes and assessments and other govemmental or fuasi-
governmental levies of any kind which are due for payment prier to the date hereof the
non-payment of which would in any way affect the Property or any part thereof, or the
Buyer's title thereto or in any way irpose any liability on Buyer, have besn paid, or shall
ke paid by Seller prior to or at Closing together with all interest and penaltizs thereon.

418 Encumbrances. To the best of Seller's Knowledge, there are na
lisne, encumbrances, security interests, eassments, rights-ol-way. adverse claims or
other exceptions Lo litle sffecting title to the Property other than the matters sat forth in
that ceriain title commitment issued by Stewart Titlz Guaranty Company dated March [
2009, attached herelo as Exhihit B. As used herein, “Seller's Knecwledge” shall mean the
actual knowledge of Seller s property manager and property leasing supervisor, who
Scller represents are primarily responsible for the managemeant of the Froperly.

4.1.¢ Unpaid Debt. Seller has incurred no unpaid bills, claims, or liens by
mechanics, materialmen, surveyors, consultants or others, recorded or unrecorded in
connection with the Property.

4.1.10 Assessments. The Property is not affected by any specia
assassment whether or nat a lien thereon. which has not or will not be paid in full by
Seller prior to Closing, nor does Seller know of any pending or contemplated
assessments or similar charges which will affect the Property.

4.1.11 Covenants. Seller is nct in default undsr any agreement, covenant
conditions of restrictions affecting the Property.
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4.2

Buyer’s Warranties. Buyer represents and warrants to Seller that the

following facts are true as of the date of Buyer's executicn hereof, and will be true as of

Cleosing:

421 Authority. The person executing this Agreement on behalf of Buyer

has full rignt, power and authortty to execute this Agreement; the execution, delivery and
performance of this Agreement have been duly authorized by Buyer; and no cther
consent or acion of any kind is required for the execution, delivery and performarnce of
this Agreement by Buyer.

422 No Violation of Agreements or Law. Buyer's execution, delivery

anc consummation of the Agreement shall not result in any default or violation of any
agrzement or law by which Buyer is bounc.

43
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As-ls Pravision. Buyer acknowledges to Sciler that:

(@) except as ctherwise provided in this Agreement, Buyer will conduct its

own inspectiors, investigations, studies and evaluations of the Phase |
Property prior fo closing on the Phase | Property, and of the Phase I
Property prior 1o closing of tha Phasz Il Property, and has been given
sufficient time prior to entry into this Agreement to thoroughly conduct
such inspections, investigations, studies and evaluaticns, and wil be
relying solely on such inspections, investigations, studies and
evaluations in deciding whether to purchase the Property:

(b) cther than the warranties in Section 4.1, and Seller incemnities provided

in subparagraph 4.4, neither Sellar, nor any real estate broker or agent
nor anyone acting or claiming to act for, on behalf of or as a
representative of any such party has made any representation, warranty
cr guaranty concerming the Property or the fransactions contemplated by
this Agreement on which Buyezr is or will be relying in purchasing the

Property; '

(c) Buyer will purchase the Property "AS-1S" and “WITH ALL FAULTS"

except for the statutory warranties implicit in the Deed (as defined in
Section 7.1 below) made as of Closing;

(d) subject only to the warranties in Sectior 4.1, Buycr will purchase the

Property subject to:

(1) all latent and paten: defects, errors and omissions in the
Property. including the building structure, foundation, supports,
Joists, roof, improvements, mechanical, electrical, plumbing and
other systems, the parking areas, the driveways, the water areas



and the soil in, on, under and about the Property;

(2) any failure of the Progerty or any part or partion theredf to comply
with any governmental requirements or land use, planning,
Zaning, disabililies ur environmental laws, regulations or
ordinances;

(3) any failure of the Property or any part or portion lhereof to be
useable for any present or expected use;

{4) any right-of-way, easement, lease, possession, lien,
encumbrance, license, reservation, condition cr other right;

(5) any hazardous substances, petroleum, hydrocarbon, radon,
mold, asbestes, radon, lead paint or other toxic materials or
substances of any kind in, on, under or about the Proparty
(*Hazardous Substances”); and

(5) the fact that the Property or any portion of the Property may be
located on or near an earthquake fault line.

(e) other than the warranties in Section 4.1, Seller d'sclaims any
representation, warranty or guaranty relating to the FPraperty, aral or
writien, past, present or future, express, implied or arising by operation
of law, including any warranty of conditicn, habitabllity, merchantability,
tenantanility or fitness for a particular purpose; and

(f) any information provided or to be provided Buyer with respect to the
Property was and will be obtained from a variaty of sources and Seller
(1) has rot made (and wil not make) any indeperdent investigaticn or
verification of any such information; and (2) does not make (and will not
make) any representations, warranties or guaranties as to the accuracy
or ccmpleteress of such information.

The provisions of this Seclion are a material inducement tc Seller to enter into this
Agreement and Seller would not have entered into this Agreement absent the provisions
of this Section.

_ Seller Buyer 7
Yow o W /W g ; Q%v

4.4  Indemnity—Seller shall defend, indemnify and hold Buyer harmless from
and against any and all loss, cost, expanse or liability (including attorney's fees and costs)
resulling from arny inaccuracy in any of the warranties of Seller undzsr Section 4.1. Buyer
shall defend, indemnify and hold Seller harmless from and against any and all Inss, eost,
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expense or liability (including attorney's fees and costs) resulting from any inaccuracy in
any of the warranties of Buyer under Section 4.2. In addition, Buyer shall defend,
indemnify and hold Seller harmless from and against any and all loss, cost, 2xpense or
liakility (including attorney's fees and costs) resulting from any act or amission with
respect to the Phase | Property occurring after the Phase | Closing and the Phase |l
Prcperty occurring after the Phase |l Closirg. Both the warranties ard the indemnities set
forth in Sections 4.1, 4.2 and 4.4 shall survive any assignment of this Agreement, and
delivery of the Deed at Closing.

The indemnities provided in this section 4.4 shall be separate and aparl from the
indemnities provided to Buyer by Seller in section 7.2 regarding Approval Litigation
(defined in Section 6.2 below) and saction 12 regarding the underground sterage tank
located on the Properly  Any claim made under this section 4 4 shall net work to reduce
the amount of any remedy availakle through tne provisions of section 7.2 or section 12.

45 Required Insurance. In the event thal Buyer performs any significant
construclion, renovation or demolition work on the Phase | Property prior 1o the Fhase |
Closing Date or the Phase |l Property prior to the Phase Il Closing Date (the “Work™), prior
to commencing any such Work, Buyer shall (g) require any contractor it engages to
perform abatement, remediation or removal of Hazardaus Substances on, in, under or
about the Property to procure the Poliution Lizbility and Asbsstos/Lead-Based Paint
Abatement Liability Insurance in accordanca with all terms and requirements set forth on
Exhibit D attached to this Agraement (including the requirsment of naming Seller and its
representatives, cfficials and employees as additional insureds), and (b) provide Seller
will cerlificates of insurance policles and other proof of insurance reascnably required by
Seller. Buyer shall cause such contractor(s) to maintain the insurances described in the
preceding sentence in full force and effect throughout the period of performance of the
Work and for the period afterward specified in Exhibil D and shall provide Seller with proof
of annual renewal. If Buyer fails to procure or maintain such required insurance, Seller
may purchase such insurance in its own name, in which case Buyer shall be obligated to
immediately reimburse Seller for the cost of such insurance, and if Buyer fails to do sg,
the unpaid amount shell bear interest at the rate of 18% per annum until paid. The
provisions of this paragraph shall survive any assignment of this Agreement, Closing and
delivery of the Deed.

SECTION 5. POSSESSION AND INTERIM ACTIONS.

51  Continuation of Lease. Buysris currently in possession of the Property
and will remain in possession of the Property pursuant to the terms of the Leass
throughout the term of this Agreement [notwithstanding any expiialion date expressly
referenced in the Lease). Rent shall continue to accrue and be paid in accordance with
the terms of the Lease.

For as long as this Agreement remains in effect until the Phase | Closing and as
long as Buyer is not in default under the terms of the Lease, Seller agrees that it will
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refrain from exercising any rights it mey have to terminate the Lease other than in the
event of a material default under the Lease by Buyer.

As provided in section 7.7, the Lease shall terminate upon the Phase | Closing and
Buyer shall continue to have a rignt to use the Phase Il Property pursuant to the terms of
that License to use Real Property attached hereto as Exhibt F (the "I icense”).

52  Right to Conduct Inspections. In addition to the rights of us= and
possession Buyer has under the Lease, Buyer shall have the right throughout the term of
this Agreement to conduct reasonatle investigations of the Property, including but not
limited to environmental and geotechn cal investigations, structural inspections and
sur/eys.

5.3  Appropriate Inquiries. Throughout the term of this Agreement. Ruyer shall
also have the right to approach and interview governmental officials having jurisdiction
over the Praperty and any persons providing services with raspect to improving the
Froperty.

54  Operation of the Property. Except as required by applicabie law,
ordinance or reguiation, throughout the Term of this Agreement:

54.1 No Contracts. Seller shall not enter into ary lease or cther contract
which purports to bind the Property, or any portion thereo, or any successor in ownership
of the Property or any portion tharaof other than with Buyer.

54.2 Insurance. Seller shall maintain replacement value casualty
insurance on the Property in full force and effect,

3.5  Cooperation with Buyer. Until the Phase Il Closing or earlier termination
of this Agreement, Seller, upon Buyer’s request, shall confer and cooperate with Buyer in
every reasonable respect in connection with Buyer's efforis to obtain approvals and
permits necassary o- desirable to develop the Property: providad, however, that Seller
shall not be obligated to spend any money (other than incidental expenditures) or incur
any liabilities in connection with such conferring and cooperation.

SECTION 6. TITLE.

6.1  Title Commitment. “Title Company” shal mean Stewart Title Insurance
Company, in Seatfle. Washington, or such other litle company as may be agreed to by
thz parties. Buyer has unconditionally approved of the Commitment for Title Insurance
issued by Title Company atfached to this Agreement as Exhibit B (the “Title
Commitment') and al matters and exceptions disclosed by the Tille Cormmitment.

6.2  Title Update and Seller Response. In the event Buyer identifies any

ocbjectionable matters in the Title Commitment, as the same may be updated ard
supplemented throughout the Term of this Agreement, Buver shall notify Seller of such
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objection. Seller shall have fiteen (15) business days from such notice ‘o notify Buyer if it
wil remove the objectionable matter(s) prior to Phase | Closing or the Phase | Closing as
applicable, or if it will not remove the objectionable matter(s). If Seller notifies Buyer that
such objectionable matters will be removed, Seller shall be bound to remove the same
prior to the closing of the property affected by the objectionable exception. All matters
and exceptions disclosed in the Title Commitment and not otjected to by Buyer and the
Covenant, defined in Section 7.1, are referred to in this Agreement as the “Permitted
Exceptions”. The Permitted Exceptions may include any matters related to litigation that
appeals or attempts to overtum the School Board's decsicn fo sl the Froperty, similar to
tha matter of Seattle Committee to Save Schocls v. Seattle Public School District #1, King
County Superior Court file number 08-2-37432-7 (*Approval Litination™), provided that the
Title Company has unconditionally commtted to issue 2n endorsement that insures
acainst loss cr damage that Buyer would sustain as a resuit of a non-appezlable order
that rescinds the sale or otherwise affects Buyer's interest in the Property as a result of
the Approval Litigation (the “Litigation Endorsement’), substantially in the form of Exhibit
B-2. For as long as this Agreement s in effect, Seller shall not enter into any other
restriction, easement, covenant cr encumbrance ragarding the Property.

6.3 Condition of Title.

6.2.1 Phasel. Al the Phase | Closing, Seller shall convey title to the
Pnase | Property to Buyer in fze simple, subject cnly to the Permitted Exceptions. Buyer
shall rely solely on its Title Policy (as defined below) and the warrantias of Seller in
Section 4.1 above and inherent in the Deed as to the condition of title to the Phase |

Property.

8532 Phasell. At the Phase Il Clcsing, Seller shall convey title tc the
Phase Il Property to Buyer in fee simple, subject only to the Permitted Exceptions.
Buyer shall rely solely on its Title Policy (as defined below) and the warranties of Seller in
Section 4 1 abave and inherent in the Dead as to the condition of title to the Phase I

Property.

6.3.3 Title Policy. The Title Company shall issue to Buyer at the Phase |
Closing and the Phase Il Closing. an ALTA owner's policy of title insurarce (2008 Farm)
in the amount of the Purchase Price, insuring a fee title in the Phase | Proparty and the
Phase || Property, respectively, vested in Buyer frze and dear of all matiers except the
Permitted Exceptions, matters placed on the Phase Il Property by Buyer and those
matters excluded from coverage by the standard exception and exclusions contained in
the form of title insurance policy required nereby (the “Title Policy”). Buyer, at its own
cost, shall furnish any survey required by the Title Company in crder to issue the Title
Folicy required hereby.

1o
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SECTION 7. CLOSING OF SALE.
7.1 Closing.

7.1.1 Phase | Property. The purchase and salz of the Phase | Property
shall be closed by and in the offices of the Escrow Agent on or before July 31, 2003 (the
‘Phase | Clusing Date’, as may be extznded pursuant to section 7.1.3 below). Title to the
~hase | Property shall te conveyed by Seller to Buyer in fee simple, subject to all
matters, conditions, exclusions and exceptions disclosed by or referred to in the Title
Commitment, including the Litigation Endorsement if required, and all liens,
encumbrances, agreements, easements, conditions, restrictions and atner matters of
any kind whatsaever of record and matters which would be disclosed by an accurate
survey of the Phase | Property. Seller shall convey lille in the cordition described in the
preceding sentence to Buyer by a bargzin and sale deed. The closing of the purchase
and szle of the Phase | Property (the “Phase | Closing’) shall have occurred once a
Bargain and Sale Deed in the form attached hereto s Exhibit C {a “Deed”) and the
Resfrictive Covenanl Agreement in the form at:ached hereto as Exhibit E (the
“Covenant’) have been executad and recordad, all other documents referred to in Sestion
7 3 below have been delivered, Payment of the Phase | Purchase Mrice, as adjusted for
the credits provided in Secticn 2.2.1 above, shall have been made, anc Buyer and Seller
have each fulfilled their respecive obligations under the terms of this Agreement
Notwithstanding tha foregoing, Buyer may elect to reguest that Seller corvey a portion of
the Phase | Property to the City of Seattle. Seller shall comply with Buyer's reguest in the
event lhat such request Is received in writing by Seller at least ten (10) business days
prior to the schedued Phase | Closing Date: provided, however, that in no event shall
Seller incur additional costs or expenses in connecticn with such addtional transfer that
Seller would not otherwise have incurred under this Agreement Any additional expensas
incurred by Seller in connection with such additional transfer shall be borne by Buyer.

7.1.2 Phase ll Property. The purchase and salz of the Phase || Froperty
shall be clcsed by and in the offices of the Escrow Agent on or before March 31, 2010 {as
may be extended, the “Initial Phase Il Closing Date’, and as may be extended pursuant te
section 7.1 4 below, the "Phase Il Closing Date"). Title to the Phase I Property shall be
conveyed by Seller to Buyer in fee simplz, subject te all matters, conditions. exdlusions
and exceptions disclosed by or referred to in the Title Caommitment, including the
Litigation Endorsement if required, and all liens, encumbrances, agreements,
easements, conditions, restriclions and other matters of any kind whatsoever of record
and mattars which would be disclosed by an accurate survey of the Phase Il Praperty.
Seller shall cnrvey title in the condition described in the preceding sentence to Buyer by
a bargain and sale deed. Ths closing of the purchass and sale of the Phase || Property
(the "Phase Il Closing”) shall have occurred once a Deed for the Phase Il Property has
been executed and recorded, all other documents raferred o in Section 7.3 below have
been delivered, payment of the Phase Il Purchase Price, as adjusted for the credits
provided for in Section 2.2.2 above, shall have been made, and Buyer and Seller have
each fulfiled their respective obligations under the tarms of this Agreement,
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7.1.3 Extension of Phase | Closing. Buyer shall have the right to extend
the Phase | Closing Date by two (2) one-month periods. In the evert that Buyer ekects to
exiend the Phase | Closing Date, (a) the Purchase Price shall inciease by an amount
zqual to four percent (4% per annum, simple interest, beginning on July 31, 2009: and
{b) the Earnest Money shall become non-refundable. For the avoidance of doubt, if
Suyer elects to extend the Phase | Closing Date to August 31, 2009, then the Purchase
Price shall increase by $13,636.16; if Buyer elects to extznd the Phase | Closing Dat= to
September 30, 2009, then Purchase Price skall increase by $38,638.90, Buyer may
exercise its right to extend the Phase | Closing Date by providing written noticz to Seller
on or befere (i} July 21, 2C0¢€ for the first extension and (i) August 21, 2009 for the
second extension. In the event that the Prase | Closing dues not occur on or before
September 30, 2008, the Eamest Money shall be paid to Saller.

7.1.4 Extension of Phase Il Closing. Buyer shall have the right to extend
the Initial Phase Il Closing Date by two one-y=ar periods in the event that Buyer is unable
to waive or satisfy its Phase || Financing Contingency on ar hafore March 15, 2010, In
the event that Buyer elects to exercise its right to extend the Initial Phase || Closing Cats,
the Farnest Money shall bacome nen-refundable, and in the event that the Agreement
terminates for any reascn other than a default by Seller, the Earnest Monzy shall be paid
to Seller. Buyer may exercisz the first of these extensions by notifying Seller on or before
March 15, 2010 of its desire 1o extend the Inital Phase [I Closing Date until March 31
2011, Buyer may exercise the second of these extensions by notifying Seller on or
before March 15, 2011 of i's desire to extend the Inital Phase li Closing Date until March
31,2012, Buyer's extension of the Phase Il Closing pursuant ta this section 7.1.4 shall
automatically act to extend Buyer's Phasa Il Financing Contingency unfil a) upon the first
extensian, March 31, 2011, and b} upen the second axtensior, March 3, 2012,

Corcurrently with the delivery of each noticz (v exlend, the Phase || Purchase
Price shall be increased by an amount equal to the Fhase Il Purchase Price multiplied by
the 10-year Treasury bill rate in effect as of the date of the rotice, and to be multiplied
again by a fraction the denominator of whicn will be 365 cays and the numerator of which
shall be the nrumber of days between March 31, 2010 (or March 31, 2011, for the second
extension) and the dats thzt the Phase Il Closing actually occurs.

7.1.5 Closing upon Buyer Notification. Buyer shall have re rightto
close the purchase and sale of the Phase | Property andfor ‘he Phase || Property at any
time prior to the respective closing dates outlined above, subject only to Buyzr meeting its
obligation to deliver the funds and the documents required by it hereuncer. Upon Seller's
recelpt of written notice from Buyer that it has delivered all documents and funds ta the
Escrow Agent, and confirmation of the same by the Escrow Agent, Seller shall have ten
(10) business days to defiver o the Fserow Agent the documents and funds that Seller is
obligated to deliver hereunder, and Seller shall permit Phase | Closing and/or the Phase ||
Closing, as applicable, to oceur immediately threreafter.

7.2 Intentionally Omitted.
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7.3  Indemnification for Loss Arlsing Out of Approval Litigation.

In the event that this transaction is closed orior to the resolution of any Approval
Litigation, Seller shall indemnify, defend and ncid Buyer, its officers, employees and
directors harmless from and pay all Buyer's costs (including reasonably attorneys’ fees)
arising out of any damages daims, actons or procaedings arising out of (a) a court
order requiring unwinding or rescinding of the sale of the Property to Buyer; or (b)
Buyer's ferced participation in any Approval Litigation or Itigation directly related
thereto. In the event Buyer opts to close and a final order or settlement of any Approval
Litigation requires acts affecting the Prcperty, the Purchase Frice or Buyer that are not
acceptable lo Buyer, then, at the electicn of Euyer, the parties shall rescind the sale of
the Property to Buyer.

A rescission of the sale, whethar required by court order or done at the
orefersnce of the Buyer, shall be handled as follows: Buyer and Seller shall opan an
ascrow account with Escrow Agent. Buyer shall depcsit in escrow a bargain ard sale
deed conveying title to the Property (or f only the Phase | Prcperty is at the time in
Suyer's name, the Fhase | Property) to Seller. Seller shall deposit in escrow for the
benefit of Buyer cash in the amount of the Purchase Price (or as much tharecf as was
paid to Seller pursuant to the terms of this Agreement) plus interesl at the rate of four
percenl per annum calculated from the date of the Phase | Closing and/ar the Phase |
Closing. as applicable, plus reimbursement to Buyer for all out-of-pocket costs incurred
in connection with the owneship and operaticn of the Froperty that, but for the saie and
terminaton of the Lease, would have been paid by Seller, inciuding but not limited to
reasonable attorneys’ fees and cost incurred in connection with the purchase and sale
transactinn, but not fo exceed $100,000 Seller shall be responsible for all costs of any
rescission, including without limitation the cosis of the Escrow Agent, tite costs and
recording fees and shall reimburse Buyer for reasonable attormeys' fess and costs
incurred in connection therewith

74  Deposit of Closing Documents.
7.4.1 By Sallor.

On or before the Phase | Closing Date, Seller shall (a) duly execute and
depasit with Escrow Agent the Deed for the Phase | Property, subject anly ‘o the
Permitted Exceptions, together with its accompanying Real Estate Excise Tax Affidavit:
(D) execute and deposit with Escrow Agent the Covenant and the License; and (c) depcsit
with the Escrow Agent tha funds necessary to pay Seller's portion of Phase | Closing
costs describad in 7.5 below. |n acddition, on or before the Phase | Closing Date, Seller
shall deliver to Buyer all of th2 following itlems currently in Seller's possession relating to
the Property: building plans; histarical decuments and photos: documents relat ng to the
building's designation s an historic landmark by the City of Seattle: and warrarties
guaranlies or similar docurnents relating 1o any improvements, aguipment cr fixtiures
located in, on, or at the Property that were constructed or instalied by Saller.
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On or before the Phase Il Closing Date, Seller shall (a) duly execute and
deposit with Escrow Agent the Deed for the Phase || Property, subject only to the
Permitted Exceptions, together with its accompanying Real Estate Excise Tax Affidavit:
and (b) deposit with the Escrow Agent the funds necessary to pay Seller's portion of
Phase |l Closing costs described in 7.5 below.

7.4.2 By Buyer,

On or before the Phase | Closing, Buyer shall deposit with Escrow Agent
the Phase | Purchase Price (minus any applicable credits pursuant to 2.2.1), Buyer's
share of all Phase | Closing costs and execute and deposit with Escrow Agent the
Covenant, the License and a Real Estate Excise Tax Affidavit for the Phase | transaction.

On or before the Phase |l Closing, Buyer shall deposit with Escrow Agent
the Phase Il Purchase Price (minus any applicable credits pursuant to 2.2.2) and Buyer's
share of all Phase Il Closing costs and execute and deposit with the Escrow Agent a Real
Estate Excise Tax Affidavit for the Phase Il transaction.

7.4.3 Other Documents. The parties shall timely execute, acknowledge
and deliver such other documents and instruments and shall timely deliver such funds
as may be specified in this Agreement or as may be necessary or convenient to close
each respective purchase and sale in accordance with this Agreement.

7.5 Costs and Prorations.

7.5.1 Seller's Costs. For each of the Phase | Closing and the Phase ||
Closing, Seller shall pay the cost of standard coverage on the policy of title insurance
required hereby, plus the Litigation Endorsement if required, one half the escrow fee, and
all its other normal costs associated with Closing, including the real estate excise tax, if
any.

7.5.2 Buyer's Costs. For each of the Phase | Closing and the Phase |
Closing, Buyer shall pay the additional premium for extended coverage and any
endorsements requested by Buyer (other than the Litigation Endorsement if required),
the cost of any survey required by the title insurance company as a condition to issuing
the Title Policy, the remaining escrow fee and the cost of recording each of the Deeds.
All real property taxes and the current year's installment of real estate assessments
shall be prorated between Buyer and Seller as of Closing. The real property taxes shall
be prorated using the most recent tax information available. To the extent that the
amount of any charges, expenses and income referred to in this Section 7.5.2 are not
available at the time of closing of each respective phase of this transaction. or in the
event of prorations made on the basis of erroneous information or clerical errors, a
readjustment of those shall be made within thirty (30) days after Closing or as soon a
practical after discovery of any erroneous information or clerical error. Seller shall, on or
before Closing of each phase, furnish to Buyer and Escrow Agent all information
necessary to compute the prorations provided for in this Section 7.5.2 that would apply
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to the portion of the Property closed in that phase. Buyer shall not be responsible for
reporting the transaction to the Internal Revenue Service pursuant to Section 6045 of
the Internal Revenue Code.

7.6 Escrow Instructions. This Agreement is intended by the parties to set
forth the escrow instructions to Escrow Agent. Nonetheless, Seller and Buyer agree to
execute and deliver to Escrow Agent any additional instruction requested by Escrow
Agent for the purpose of consummating each of the transactions contemplated herein,
provided that any such addition instructions are not inconsistent herewith.

7.7  Liabilities Not Assumed. Except as otherwise stated in this Agreement,
Seller shall defend, indemnify and hold Buyer harmless from and against any liens,
claims, loss or liability (including attorneys’ fees and costs) arising out of any leases or
other contracts entered into by Seller with respect to the Phase | Property prior to the
Phase | Closing, and with respect to the Phase Il Property prior to the Phase I Closing.
Buyer shall defend, indemnify and hold Seller harmless from and against any liens,
claims, loss or liability (including attorneys fees’ and costs) arising out any leases or
other contracts entered into by Buyer with respect to the Phase | Property after the
Phase | Closing, and with respect to the Phase Il Property after the Phase | Closing.

7.8 Termination of Lease. The Lease and all obligations of Buyer and Seller
pursuant to the Lease shall terminate as of the Phase | Closing, and Buyer shall have a
right to use the Phase |l Property pursuant to the terms of the License. The License
shall terminate on the earlier of (a) the Phase Il Closing or (b) the termination of this
Agreement.

SECTION 8. CONDITIONS TO CLOSING.
8.1 Phase |

The Phase | Closing shall occur on satisfaction of all of the conditions in this
section 8.1, each of which is an express condition precedent to the Phase | Closing,
which shall continue as conditions until Phase | Closing unless waived (or deemed
waived) by the benefited party or parties. Unless otherwise stated, each of the
conditions is for the benefit of both parties and may only be waived by both parties in
writing. Failure to satisfy a condition shall not be a breach of this Agreement unless it is
otherwise a breach of an independent separate obligation of Buyer or Seller under
another Section of this Agreement. Upon the Phase | Closing, any unsatisfied condition
is deemed waived by the party or parties benefited by it.

8.1.1 Due Performance. Due performance of the terms and agreements
of this Agreement to be performed by a party on or before the Phase | Closing is a
condition to closing by the other party. Such performance shall include execution and
delivery in proper form of the documents enumerated in this Agreement and the
payment of all sums and the rendering of all other performances and undertakings set
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forth in this Agreement. This condition shall benefit the party to whom the performance
is required to be made, and may only be waived by that party in writing.

8.1.2 Title Insurance. The Title Company shall issue or unconditionally
commit to issue to Buyer the Title Policy with respect to the Phase | Property.

8.1.3 Warranties. The warranties of each party under Section 4, subject
to exclusion, qualification or exceptions as provided in Section 4, shall be true and
correct with respect to each party and to the Phase | Property in all respects on and as
of the Phase | Closing Date with the same force and effect as if separately made and
confirmed on the Phase | Closing Date. This condition shall benefit the party to whom
the warranty is made and may only be waived by that party in writing.

8.1.4 Seller's Contingency Satisfied. The contingency set forth in
Section 3 shall have been satisfied and fulfiled. This condition is for the benefit of
Seller and may only be waived by Seller in writing.

8.1.5 Issuance of Litigation Endorsement. In the event that any
Approval Litigation has not been resclved prior to the Phase | Closing Date, the Title
Company shall have unconditionally committed to issue the Litigation Endorsement. This
condition is for the benefit of Buyer and may only be waived by Buyer in writing.

8.16 Deadline. Closing must occur an or before the Phase | Closing
Date.

8.2 Phase Il

The Phase Il Closing shall occur on satisfaction of all of the conditians in this
section 8.2, each of which is an express condition precedent to the Phase |l Closing,
which shall continue as conditions until Phase 11 Closing unless waived (or deemed
waived) by the benefited party or parties. Unless otherwise stated, each of the
conditions is for the benefit of both parties and may only be waived by both parties in
writing. Upon the Phase Il Closing, any unsatisfied condition is deemed waived by the
party or parties benefited by it.

8.2.1 Due Performance. Due petformance of the terms and agreements
of this Agreement to be performed by a party on or before the Phase Il Closing is a
condition to closing by the other party. Such performance shall include execution and
delivery in proper form of the documents enumerated in this Agreement and the
payment of all sums and the rendering of all other performances and undertakings set
forth in this Agreement. This condition shall benefit the party to whom the performance
is required to be made, and may only be waived by that party in writing.

8.2.2 Title Insurance. The Title Company shall issue or unconditionally
commit to issue to Buyer the Title Policy with respect to the Phase Il Property.
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8.2.3 Warranties. The warranties of each party under Section 4, subject
to exclusion, qualification or exceptions as provided in Section 4, shall be true and
correct with respect to each party and to the Phase Il Property in all respects on and as
of the Phase |l Closing Date with the same force and effect as if separately made and
confirmed on the Phase Il Closing Date. This condition shall benefit the party to whom
the warranty is made and may anly he waived by that party in writing.

8.24 Issuance of Litigation Endorsement. In the event that any
Approval Litigation has not been resolved prior to the Phase Il Closing Date, the Title
Company shall have unconditionally committed to issue the Litigation Endorsement. This
condition is for the benefit of Buyer and may only be waived by Buyer in writing.

8.2.5 Deadline. Closing must occur on or before the Phase Il Closing
Date.

SECTION 9. DEFAULT; REMEDIES.

9.1  Buyer Default and Seller's Remedies. In the event of Buyer's material
breach or default of this Agreement prior to either the Phase | Closing or the Phase I
Closing, Seller, as its sole remedy, shall have the right to terminate this Agreement and
collect the Earnest Money; provided, however, that Seller first gives Buyer at least thirty
(30) days' written notice of the breach or default and opportunity to cure. Seller and
Buyer acknowledge that collection of the Earnest Money shall be the sole and exclusive
remedy available to the Seller for failure of the Buyer to close, without legal excuse, and
upon receipt of such amount by Seller, Buyer and Seller shall be relieved of any further
obligations or liability under this Agreement, except those obligations that expressly
survive the termination of this Agreement. Seller and Buyer agree that the Eamest
Money represents an amount of liquidated damages amount clause that is reasonable
estimate of the actual damages Seller would suffer by reason of Buyer's default.

9.2  Seller Default and Buyer's Remedies. In the event of Seller's breach or
default of this Agreement prior to either the Phase | Closing or the Phase |l Closing,
Buyer shall be entitled, as the sole and exclusive remedy available to Buyer for such
failure, to either (a) terminate this Agreement, recover the Earnest Money and recover as
damages from the Seller the actual verified third-party costs incurred by Buyer in
connection with the preparation and execution of this Agreement and paid by Buyer with
respect to its purchase of the Property, including reasonable attorneys’ and consultants’
fees and costs, not to exceed One Hundred Thousand Dollars ($100,000) or (b) obtain
specific performance of Seller's obligation to sell the Property (or a portion thereof) to the
Buyer as provided in this Agreement. Seller waives any requirement that Buyer tender
any portion of the Purchase Price as a prerequisite to enforcement of its rights an
remedies under this section so long as the Buyer evidences its readiness and capability
to perform its obligations under this Agreement. Buyer's remedies in this section 9.2 are
in addition to the indemnification provisions of section 7.3 and section 12; a successful
claim by Buyer for damages under this section shall not be applied toward any indemnity
limits provided for in those sections.
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SECTION 10. POST CLOSING CLAIM LIMITATIONS.

Notwithszanding anything in this Agreement to the contrary, no claim by EBuyer for
breach of any warranty, certification. indemnification or agreement of Seller under this
Agreerment or the deed delivered at either the Phase | Closing or the Phase Il Closing or
related to any transaction contemplated in this Agreement may be prosecuted by Buyer
followng Closing unless Buyer has on or before the one (1) year anniversary of lhe
Closirg Date for such Phase (a) delivered a written notice to Seller i) setting forth i
reasonable detail the facts under which the claim is based (i) containing a spacific
statement of the warranty which Buyer dams to have been inaczurate or the egreement
which Buyer claims to have oeen breached, and (jii) containing a statement of the amount
of damages claimed; and (b} commenced suit in a court of aopropriate jurisdiction for
such breach. In additinn, notwithstanding anything in this Agreement to the contrary,
following Clesing under this Agreemsant, the maximum aggregale arrount which Buyer
may recover against Seller under this Agreement or the deed delivered at either the
Phase | or Phase Il Closing, whether for hreacn of contract, warranty, represartation
ndemnification or otherwise, shall be One Hundred Thousard and No/100 Dollars
($100,000 00), and Seller shal! have no liability to Buyer in excess of such aggreqate
amount. For the avoidance of doubt, the limt set forth in the preceding sentence shall be
the maximum aggregate amount that Buyer may recover agairst Seller for the entire
Property, regardess of whether or not the Property is sold in Phases. n the event Buyer
proceeds with Closing having knowledge of an inaccuracy in any warranty or breach of
this Agreement by Seller, Buyer shall be deemad to have waived any such inaccuracy or
breach by proceeding with Closing, and shall be deemed to waive, and shall not be
entitled Lo asserl, @ post-Closing claim for rescission, damages or indemnification.
whether arising under this Agreemant, by statute or by court decisions.

The limitaticns i this parzgraph 10 shall in no way apply Buyer's nights pursuant
section /.3 and sectior 12 of this Agreement, and any obligation of Buyer to pay money
in thosa sections shall be governed by the limits set forth in such section and shall not be
subject to the limit provided for in this section 10.

SECTION 11. EXCULPATION FROM LIABILITY.

Neither the Seller's Superintendent nor any Board member. cfficer. director,
agent, emplcyee, affliate or trustee of Seller shall have any personal liability of any kind
or nature, nor shall Buyer have the rght to recaive any judgment or atherwise recover
agains! the assels of the aforesaid, under or arising out of or in any way relating to this
Agreement and the transactions contemplated under this Agreement. Buyer hereby
waives for itself and anyone who may claim by, through or under Buyer any and all
rights to sue or recover on account of any such alleged personal liability or to receiva
any judgment or otnerwise recover against the assets of the Superirtendent of Seller
and any Roard member, officer, director, agent, employee, affliate or trustee of Seller,
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SECTION 12. UNDERGROUND STORAGE TANK.

The parties acknowledge there is an underground fuel storage tank located to the
east of the existing structure. The parties do not believe the tank has leaked, but
desire to decommission the tank and aquitably allocate the risks of the presence of the
tank on the Property. Accordingly, Buyer agrees not to add fuel to the fank or otherwise
use the tank after the execution of this Agreement. Buyer shall within ninety (90) days
of Cloging, hira a qualified contractor to decommission the tank by clusing and filling the
tank in place (termad "Closure in Place”). Buyer shall make Seller a third party
beneficiary to the contract pursuant to which the tank will be decommissioned. In return
for decommissioning rather than remcving the tank, Seller agrees {a) to reimburse
Buyer its actual, verifiec out of pocket costs, not to exceed $20,000 for the costs of such
decommissioning, and (b) to indemnify the Buyer from any liability, damages, costs or
expenses that may arise out of the presence of fuel in, on or around the Property as &
result of leaking from the tank. including any abatement of hazardous materials required
oy any public agency (but not costs of remaval of the tank itself) for a period of 25 years
from the Closing Date. The provisions of this section ehall survive Closing.

SECTION 13. MISCELLANEQUS.

131 Tax Effect. Nc party has rmade or is making any representation to the
other concerning any of the tax effects of the transaction provided fer in this Agreement
No party shall be liable for or in any way responsible fo any other party because of any
lax effect resulting from the transactions provided for in this Agreement.

13.2  Notices. All natices. demands. statements and communications required
under this Agreement shall be in writing and shall be addressed to a party at the address
set forth below, or to such other address as a paty may by written notice, given in
accordance with this Section, designate. Notices shall be ‘ransmitted by personal
delivery, express or courier services, electronic means of transmitting written mateiial (so
long as an original is trarsmitted by the United States Postal Service or express or courier
service) or United States Poslal Service. MNotices shall be deemed to be delivered the
earlier of: (a) the date received; or (b) three (3) business days after having been
deposited in the United States Postal Service, pcstage prepaid.

To Buyer: Catherine Stanford, Owner's Rep
CA Stanford Consillting
1904 3rd Avenue, Suite 828
Seatle, WA 83101
Phone: (206) 903-0556
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with a copy fo: Sugan Boyd
Kantcr Taylor Nelscn & Boyd
1501 Fourth Avenue, Suite 1610
Seattle, WA 98101-1662
Phone: {206, 625-9393
Fax: (206) 625-9951

Ta Seller Seattle School District Mumber 1
Froperty Management
¢/o Ronald J. English
Cepuly General Counsel
MS 32-151, P.O. Box 34165
Seattle, WA 98124-11865
Phcne: (206) 252-0110
Fax (208) 252-0111

with a copy to: Michelle Gail
MecNaul Ekel Nawrot & Helgren PLLC
600 University Street, Suile 2700
Seattle, WA 98101-3143
Fhone: (206) 467-1B16
Fax: (206) 624-5128

13.3 Entire Agreement. This Agreement and the Exhibits hereto contan the
entire understanding between the parties and supersedes any prior uncerstanding and
agreemenis betwaen them with respect to the subject matter hereof. There ars no other
representations, agreements, arrangements or unde: standings, oral or written, between
the parties hereto, relating o the subject matter of this Agreement. No amendment of or
supplement to this Agreemeant shall be valic or effective unless made in writing and
executed by the paries hereto,

13.4 Construction. The section haadings throughout this Agreement are for
convenience and refersnce only and the werds contzinad in them shall not be held to
expand, modify. amplify or aid in the interpretation, construction or meaning of this
Agreemenl. All prorouns and any variations thereof shall be deemec to refer to the
masculine, feminine, nzuter, singular or piural as the identification of the parsons or
persons, firm or firms, corporation or corporations may require. “Person” shall mean an
individual, firm association, corporation, trust or any other form of business or legal antity.
The locative adverbs "herein”, "hereunder”, "hereta”, *hereby”, “hereinafter”, ate |
whenever the same appear herein, mean and refer to this Agreement in its entirety and
not to any special section or subsecton hereof. Any refersnce in this Agreement to
‘days” means consecutive calendar days. Any reference to the Agreemert to “business
days” means days in which the recording ufiice of the County In which the Property is
lucaled is cpen. If the |ast day of any time period or any other specitied date occurs on a
day when the reccrding cffice of the County in which the Property is located 's closed,
such time period shall be extended to the next day such recording office is open. Al
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parties hereto have been or have had the opportunity to be represented by legal counsel
in this transaction. Seller and Buyer acknowledge that each party and its counsel have
reviewed and revised this Agreement and that the normal ruls of construction to the
effect that any amoiguities are to be resolved against the drafting party shall not be
employed in the interprataticn of this Agraement (including the exhibits) or any
amandments thareto, and the same shall be construed neither for ner against Seller ol
Ruyer, but shail be gven a rsasonable interprotaticn in accordance with the plain
meaning of ite terms and the intent of the parties.

13.5 Real Estate Agents. Neither Buyer nor Seller was reprasented by a real
estate agent in connection with this transaction and neither is iable to pay any real estale
commissions. Cach party agrees to ndemnify and hold the other party harmless from
and against any and all liability, custs, damages, causes of action or other procesdings
insttuted by any broker, agent ur finder, licensed or otherwise, claiming through, under or
by reason of (he conduct of the incemnifying party in the purchase and sale of the
Froperty or in any manner whatsoever in connecton with ths transaction.

13.6 Attorney’s Fees. Inthe event of litigation between the parties herato in
connection with or arising out of this Agreemant, the pravailing party shall recover fom
the non-prevailing party all actual costs, actual damages and actual expenses. including
reasoratle attorney's fees and charges, paralegal and clerical fees and charges and
other professional or consultants’ fees or chargss reasonably and necessarily expended
or ircurred in connection therawith, as set by the court, inzluding for appeals, which shall
be cetermined and fixad by the Courl as part of the judgmrent.

13.7 Additional Documents. Each party agrees ta take such action and to
executz, acknowledge, and deliver any and zll documents and instruments as may be
desired by the other party more effectively to carry out the purpose of this Agreement.

13.8 Binding. Subjectto Section 13.13 regarding certain rights of assignment of
Buyer's interest heraunder, this Agreement shall inure to the benefit of and be binding
upon the successors and assigns of the parties hereto.

139 Risk of Loss. Rick of loss or damage to the Property by condernnation,
eminent domain, or similar proceedings (cr deed in lieu therecf), or by fire or any other
casualty, frem the date hercof through the Phase | Closirg Date, wilh respect tc the
Phace | Property, or the Mhase |l Closing Date, with respect to the Phase || Froperty
shall belong to Seller. In the event of a material loss or damage to the Property by
cengemnation, eminent domain, or similar proceedings, or by fire or any other casualty
from the date of this Agreement but prior to Clesing, Seller shall promptly rotify Buyer in
writing of such loss (other than in the event of casualty, in which case Buyer as lessee
shall notify Seller of the casualty as required under the terms of the Lease). Within
twenty (20) days of receiving such nctice from Seller (or in the event of a casualty,
within twenty (20) days of becoming aware of such casualty), Buyer shall provide writen
natice to Seller of Buyer's decision in its sole discretion, to either (a) proceed with
purchase of the Property in accardance with this Agreemen:, or (b) terminate this
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Agreement, in which case the Farnest Money shall be refunded to Buyer &nd the rights
and obligations of the parties shall terminate. In the event Buyer fails to provide such
notice to Seller, this Agreement shall be deemed null and void , the Earnest Money shall
be refunded to Buyer and all further rights and obligation of the parties herzunder shall
lerminale. Il Buyer elects to proceed with the transaction, Seller shall pay to Buyer the
prcceeds of the casualty insurance required pursuant to the terms hereof or an amount
equivalent thereto, if Seller is self-insured.

13.10 Applicable Law. This Agreement shall be construed and interpreted under
the laws of the State of Washington.

13.11 Survival. Subject to the limitations set forth herzin, all warranties,
representations, covenants, obligations and agreements contained ir or arising out of this
Agreement shall survive Closing.

13.12 Counterparts. This Agreement may be exccuted in any number of
counterparts and all counterparts shall be deemsd to constitule a single agreement Tha
executicn and delivery of one counterpart by any party shall have the same ‘orce and
effect as if that party had signed all other counterparts. The signatures o this Agreement
may te exscuted on s2parate pages and when attached to this agreement shall
constitule ona complete dJocument.

13.13. Assignment. Buyer shall have the right to assign its rights and obligations
under this Agreement, as they relste tc the Phase | Froperly, W a nunprofit corporation
formed by Buyer solely for the purpuse of owning and operating the Froperty, or o a
limited liability company controlled by such nonproft corporation; or with respect to the
Phase Il Property, to any non-profit entity that owns cr is operating the Phase | Property,
and the Phase | Property is being operated consistent with the terms of the Covenant; but
any such assignment shall only be parmitted if (a) Buyer is rot in default under this
Agreement, (o) Buyer provides Seller with prior nofice of such propossd assignment
tegether with documentation evidencing the due formation and valid existence of such
entity, and (¢} such assignee executes a written document in form regscnably acceptable
ta Sellsr wider which such assignee assumes all obiigations of Buyer under this
Agreement No such permitted assignment shall release the party named as Buyer
hereunder from any obligations under this Agreement. Except as provided ahave in this
Section. Buyer shall have no right to assign any right, title or interest in this Agraement
without Seller's prior writtan consent.

13.14 Severability. If any term or provision of this Agreement shall, ta any
extent, be held nvalid or unenforceable, the remaining terms and provisions cf this
Agreement shall not be affected thereby, but each remaining temm and provision shall
be valid and enforced 1o the fullest extent permitted by law.

1315 Captions. The captions of this Agreement are insarted sclely for
cenvenience of reference only and do not define, describz or limit lhe SCCpe o intent of
this Agreement or any term hereol.
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13.16 Time. Time is of the essence under this Agreement. If the time for
performance of any provision of this Agreement ends on a Saturday, Sunday or federal,
state or legal holiday, then such date shall automatically be extended until 6:00 p.m.
Pacific Standard Time on the next day which is not a Saturday, Sunday or federal, state
or legal haliday.

13.17 Exhibits. The exhibits listed below are hereby incorporated into this
Agreement.

Exhibit A-1 — Legal Description Phase |
Exhibit A-2 — Legal Description Phase ||
Exhibit B-1 - Title Commitment

Exhibit B-2 — Form of Litigation Endorsement
Exhibit C — Form of Bargain and Sale Deed
Exhibit D — Insurance Requirements

Exhibit E — Restrictive Use Covenant

Exhibit F — License to Use Real Property

[Remainder of this page left blank intentionally]
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Purchase and Sale Signature Page for Buyer

Buyer:
UNIVERSITY HEIGHTS CENTER FOR THE COMMUNITY ASSOCIATION,
a Washington nonprofit corporation

Mike Vo , President

Date: Agn\ 2o 2009

24
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Purchase and Sale Signature Page for Seller:

SEATTLE SCHOOL DISTRICT NUMBER 1, of King County, Washington

Date: 4 II‘S” . 2009
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EXHIBIT A-1
TO PURCHASE AND SALE AGREEMENT

LEGAL DESCRIPTION — PHASE | PROPERTY
Phase | Property:
Lots 1 through 13, inclusive, and lots 16 through 28, inclusive, Block 6, University
Heights, according to the plat thereof recorded in Volume 9 f Plats, page 41, in
King County, Washington;

TOGETHER WITH vacated alley contained within said Block 6, as vacated by
City of Seattle Ordinance No. B361:

EXCEPT the East 10 feet of said Block 6 taken for the widening of University
Way by City of Seattle Ordinance No. 55773;

AND EXCEPT that portion of Lot13 conveyed to the City of Seattle for street
purposes by deed recorded under Recording Number 20010801001604.

Situate in the County of King, State of Washington.

26
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EXHIBIT A-2
TO PURCHASE AND SALE AGREEMENT

LEGAL DESCRIPTION - PHASE Il PROPERTY
Phase Il Property:

Lats 14 and 15 Black 8, University Heights, according ta the plat theraof recorded
in Volume 2 f Plats, page 41, in King County, Washington.

TOGETHER WITH vacated alley contained within said Block 6, as vacatec by
City of Seattle Ordinance No. 3361;

EXCEPT that portion of Lot 14 conveyed to the City of Seattlz for street purposes
by deed recorded under Recording Number 20010801001604.

Situate 11 the Ceounty of King, State of Washington.

k2
e |
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EXHIEIT B-1
TO PURCHASE AND SALE AGREEMENT

TITLE COMMITMENT

28
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COMMITMENT FOR TITLE INSURANCE
Issued by

Ltiﬂe guarany Company

Stewarl Title Guaranty Company, a Texas Corporation ("Company®), for a valuable consideration, commiis to
issue its policy or policies of title insurance, as identified in Schedule A, in faver of the Proposed Insured named in
Scheduyle A, as owner or morigagee of the estale or interes! in Ihe land described or referred 1o in Schedula A,
upon payment of the premiums and charges and compliance with the Requirements; all subject to the provisians
of Schedules A and B and to the Conditiens of this Commitment.

This Commitment shaill be effective only when the idenlity of the Proposed Insured and the amount of the policy or
policies committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate six monthe after the Effective Date or
when the policy or policies committed for shall Issue, whichever first occurs, provided that the fallure to issue the
policy or policies is not the fault of the Company.

The Company will provide a sample of the palicy form upan Fequest,

This commitment shall not be valid or binding until countersigned by a validating officer or authorized signatory.

IN WITNESS WHEREOF, Stewart Title Guararty Company has caused ils cprporate name and seal to be affixed
by its duly authorized officers on the date shown in Schadule A,

Senior Chairman of dﬂq: Board

Countersigned by:

Al D

Aummw_cuumﬁaTmamm

I (Qhairman of the Board

Stewart Title Company-SeaTac, Waghington
Prasident
004-UN ALTA Commitmant (6/17406) Fila No.: 951538 I
— —_— e — ﬁ,
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CONDITIONS
1. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument,

2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or
other matter affecting the estate or interest or mortgage thereon covered by this Commitment other than
those shown in Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the
Company shall be relieved from liability for any loss or damage resulting from any act of reliance hereon 1o
the extent the Company is prejudiced by failure fo so disclose such knowledge. If the proposed Insured shall
disclose such knowledge to the Company, or if the Company otherwise acquires actual knowledge of any
such defect, lien, encumbrance, adverse claim or other matter, the Company al its option may amend
Schedule B of this Commitment accordingly, but such amendment shall not relieve the Company fram liability
previously incurred pursuant to paragraph 3 of these Conditions and Stipulations,

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such
parties included under the definition of Insured in the form of policy or policies committed for and only for
actual loss incurred in reliance hereon in underiaking in good faith () to comply with the requirements hereof,
or (b) lo eliminale exceptions shown in Schedule B, or {c) to acquire or create the estate or interest or
morigage thereon covered by this Commitment. In no evenl shall such liability exceed the amount stated in
Schedule A for the palicy or policies commilted for and such liability Is subject to the insuring provisions and
Conditions and Stipulations and the Exclusions frem Coverage of the form of policy or policies committed for
in favor of the proposed Insured which are hereby incorporated by reference and are made a part of this
Commitment except as expressly modified herein,

4. This Commitment is a contract to issue one or more lille insurance policies and is not an abstract of litle or a
report of the condition of title. Any action or actions or rights of action that the proposed Insured may have or
may biing against the Company arising out of the status of the title to the esiale or interest or the status of the
mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this
Commitment.

5. The policy to be issued contains an arbitration clause. Al arbitrable mattars when the Amount of Insurance
is 32,000,000 er less shall be arbitrated af the apfion of either the Company or the Insured as the exclusive
ramedy of the parties. You may review a copy of the arbitration rules at< htto:dwww.alia.orgl>.

-stewart

title guaranty company

All notices required to be given the Company and any stalement in writing required to be furnished the Company
shall be addressed to it at P.O. Box 2029, Houston, Texas 77252,
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stewart title 16000 Intornational Bivd, Suite 40
SeaTac WA 98188
Phone: (206) 770-8700
Fax: (B66) 842-1204
Title Officer: Robert Jackson Order Number: 951538

Phone: 253-882-2003/205-770-8880
Email: Rjackson@@stewart.com
Escrow Officer: Kim Azure Escrow Mumber: 09200404
Phone: 206-770-8876
Email: Kim_Azure@slewsrt.com

Customer Reference: SCHOOL DIST. NO.
TUNIY. CENTER

SCHEDULE A
1. Effective Date: March 18, 2009 at 8:00 a.m.

2. Policy Or Policies To Be Issued:

(X) ALTA OWNER'S POLICY, (6M7/08) Amount: TO BE DETERMINED
{ X ) STANDARD { )EXTENDED Premium:
COMMERCIAL RATE Tax:
Total: $ 0.00
Proposed Insured: The University Heights Center for the Community Association, a Washington Non-
Profit Corporation
{ )ALTA LOAN POLICY Amount:
Premium:
Tax:
Total: $§ 0.00

3. The estate or interest in the land described or referred to in this Commitment and covered
herein is:

Fee Simple Estate
4. Title to said estate or interest in said land is at the effective date heraof vested in:

Seallle School Disiricl No. 1, also appearing of record as Seattle School District Number One of
the City of Seaitle, County of King, State of Washington

5. The land referred to in this commitment is described in Exhibit “A."
See Attached Legal Description

Page 1 Order Number: 951538
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Exhibit A
LEGAL DESCRIPTION

File Number: 951538

Lots 1 through 26, Inclusive, Block €, UNIVERSITY HEIGHTS, AN ADDITION TO THE CITY
OF SEATTLE, according lo the plal thereof reccrded In Volume 9 of Plats, Page(s) 41, records
of King County, Washington;

Together wilh the alley contained within said Block 5, as vacated by Cily of Seattle Ordinarce
Mo. 8361;

Except the East 10 feet of said Block 6 taken for the widening of University Way by City of
Sealtle Ordinance MNo. 55773,

And except that portion of Lot 13 and 14 corveyed to the City of Sealile for strest purposes by
deed recordad under Recording No. 20010801001604.

Situale in the County of <ing, State of Washington.

Page 2 Cirdar Mimber G51518
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CCMMITMENT FOR TITLE INSURANCE

SCHEDULE B
Part|

Schedule B of the policy or policies to be issuad will contain exceptions to the following
matters unless the same are disposed of to the satisfaction of the Company:

GENERAL EXCEPTIONS
A, Taxes or assessmants which are rot shown as existing liens by the public records,

B. (i) Unpatented mining clams: (ii) reservations or exceptions in patents or in Asts autherizing
the issuance therecf; (jii} water rights, clzims or tile to water; whether or not the matters
describad in (i), (ii) & (iil) are shown in the public records; {iv) Indian tribal codes or
regulations, Indian treaty or abcriginal rights, including easements or equitable senitudes.

C. Extended coverege sxceptions, as folows:
(1) Rights cr claims of parfies in possession nat shawn by the public records,

(2) Easements, claims of easements or encumbrances which are not shown by the public
reconds.

(3) Encroachments, overlaps, boundary line disputes, or othsr matters which would be
disclosed by an accurate survey and inspecton of the premises and which are not shown
by the public records,

(4)  Any lien, or right fo a lien, for services, lator or malerial heretofore or hereafter fumished,
impoused by law and not shown by the puklic records.

0. Any service, irstallalion, conneclior, maintenance, tap, capacity, construction or
rembursement charges far sewer, waler, electricity or other utilitics, or for garbage
collection and disposal.

E. Detects, liens, encumbrances, adverse clairrs cr other matters, if any, created, first
appearing In the public records cr altaching subsequent ‘o the effective date hereof bul
prior o the date the proposed insured accuires of record for value the estate cor interesi or
mertcage thereon covercd by this commitment.

F. Any titles or rights asserted by anyone, including but nat limited tn persang, corperations,
govemments, or other entilies, to ticelands, or lands comprising the shores or boltoms of
navigable rivers, lakes, bays, ocean or gulf, or lands beyond the line of the harbor or
bukheac lines as establisFed or changed by the United Stales Govemnment, or riparian
rights, if any.

SPECIAL EXCEPTIONS FOLLOW

Page 3 Crder Mumber 051538
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COMMITMENT FOR TITLE INSURANCE
SCHEDULEB
Part |

SPECIAL EXCEPTIONS

1.  Payment of Real Estate Excise Tax, if required.

The land described herein is situated within the bourdaries of local taxing authority of the
City of Seattle.

Present Rate of Real Estate Excise Tax as of the daie herein is 1.78% and the levy code
is 0010,

2. The land is carried on the taxrolls as exempt; however, it will become taxable from the
date of transfer to a taxable entity and subject to the lien of real property taxas for prior
years, if any.

Tax Account No.: 881640-0800-00

Special charges for the year 2008 have been billed in the amount of $4,864.53, of which
none has yet been paid.

Note: King Counly Treasurer, 500 4" Avenue, 6" Floor Administrative Building, Seattle,

WA 98104 (208) 296-7300
Web Address; htip./iwebapp.metrokc.govikctaxinfol.

3. Liabliity For Additional General Taxes [Rollback Taxes) And Intersst Which May Be
Imposed Pursuant To RCW 84,36 810 Upon Cessation Of The Use For Which The
Exemption Was Granted. According To RCW 84.36.812, The County Shall Not Accept
An Instrument Of Conveyance (For Recording) Unless The Additonal Tax Has Been
Faid.

4. Title To The Herein Described Property Is Held By A Public School District. The
Forthcoming Sale Must Therefore Be Made In Conformance With Statute, As Set Forih
In RCW 28a.335.120.

5. Any unrecorded leaseholds, right of vendors and holcers of security interest on personal
property installed upon said property, and right of tenants to remove trade fixtures al the

expirafion of the term.

6. Easement rights, if any, arising from the vacation of adjacent street and/or alley.

7. Rights of the City of Seatlle to establish sireet grades and curbs and make slopes for
cuts and fills upon | ot 13 and 14, as contained in City of Seattle Ordinance No. 55773,

8. The attached Commercial Title Affidavit must be completed in full, nolarized, and
submitted to the Company for review prior to closing.

END OF SPECIAL EXCEPTIONS

Page 4 Crder Number; 851538
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COMMITMENT FOR TITLE INSURANCE

SCHEDULE B
Part Il

The lullowing are the requirements to be complied with:

ltem (a) Payment to or for the account of the grantors or mortgagors of the full consideration for
the estate or interast to be insured.

ltem (b Proper instument{s) creating the estate or interest Io be insursd must bs executed
and duly filed for record

Note: Effective January 1, 1997, and pursuant to amendment of Washington state statutss
relating to slandardization of recorded documents, the following format end cortent
requirements must be met. Failure to comply may result in rejection of the document
by the recorder.

Format:

Margins to be 3" on top of first page, 1" on sides and bottom, 17 on top, sides and bottomn
of each succeeding page.

Font size of 8 points or larger and paper size of ro more than & % by 14

Mo altachments on pages such as stagled or taped notary seals, pressure seals must be
smudged.

Informalion which must appear on ‘the first paga:

Title or fitles of document. if assignment or reconveyance reference to auditor's file
numker or subject deed of trust.

Mames of grantor(s) and grantee(s) with refersnca to additional names on fallowing
pagels}, if any.

Abbreviated legal cescriplion (lot, biock, plat rame or sectien, lownship, range and
quarter quarter section for unplaited).

Assessor's tax parcel number(s)

Returm address which may appear in the uoper left hand 3" top margin

Pane & Order Mumbar QR1598
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COMMITMENT FOR TITLE INSURANCE
SCHEDULE B
Part i

NOTES:
NOTE A: in order to assure timely recording all recording packages should be sent to:

Stewart Title Company

18000 International Blvd, Suite 401
SeaTac WA 98188

Altn: Recorder

NOTE B: The description can be abbreviated as suggested below if necessary to meet
standardization requirements. The full text of the description must appear in the documeni(s) to

be insured.
Ptn. Lts. 1-26, Blk. 6, UNIVERSITY HEIGHTS, recorded in King County, Washington.

NOTE C: Matters dependent upon a survey or our inspection have been cleared for issuance
of the proposed extended coverage loan policy.

NOTE D: The records of King County and/or our inspection indicate that the address of the
improvement located on said land is 5031 University Way Northeast, Seattle, WA 98105,

NOTE E: In the event of cancellation, a cancellation charge may be made.

NOTE F. There are no deeds affecting said land recorded within 24 months of the date of this
report.

NOTE G: We find no pertinent matters filed or recorded against The University Helghts Center

for the Community Association, a Washington Non-Profit Corparation, proposed insured
purchasers.

END OF SCHEDULE B

P3
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Privacy Policy Notice
PURPQOSE OF THIS NOTICE

Title V of tho Gramm-Leach-Bliley Act (GLBA) generally prchibils any financial Institution,
directly or through its affiliates, from sharing nenpublic personal infarmation about you with a
nonaffiliated third party unless the institution provides you with a rotice of its privacy policies
and praclices, such as te type of information thal il cellecls adout you and the categories of
persons or entiies to whom it may be disclosed. In compliance with the GLBA, we are
providing you with this docLment, which notifies you cf the privacy policies and practices of
Stewart Title Guaranty Company, Stewart Insurance Company, Stewart Titie, Stewart

Title Company

We may collecl nunpublic personal Information about you from the following sources:

= Information we receive from you, such as on applications o other forms.

* Information about your transaclions we secure from our files, or from our affiliates or
others.
Information we receive from a consumer reporting agerey.
Information that we receive from others involved in your transaction, such as the real
estate agent or lender.

Unless it is specificaly stated olherwise in an amended Privacy Palicy Notice, no additional
nonpublic personal information will be collected about you.

We may disclose any of the abave information that we collect about our customers or former
customers to our affilates or to nonaffiliated third parties as pemmitted by law.

We also may disclose this information about our customers or former customers to the

falowing types of nonaffliated companies that perform merketing services on our behalf or

with whom we have jeint marketing agreementa:

= Financial service providers such as companies engaged in banking, consumer finane,
securilies and insurance.

= Monfinancial companies such as envelupe sluffers and other fulfilment senvice

providers.

WE DO NOT DISGLOSE ANY NONPUBLIC PERSONAL INFORMATION ABOUT YOU
WITH ANYONE FOR ANY PURPOSE THAT IS NOT SPECIFICALLY PERMITTED BY
LAW.

We restrict access to nonpublic personal information about you to those employess who
need te know that infermation in order to provide products or services to you. \We maintain
physical, electronic, and procedural safeguards that comply with federal regulations to guard
your nonpublic personal information.
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Stewarl Tille Guaranty Company, Stswart Title Insurance Company, Stewart Title
Insurance Company of Oregon, National Land Title Insurance Company, Arkansas
Title Insurance Company, Charter Land Title Insurance Company

Privacy Policy Notice
PURPOSE OF THIS NOTICE

Title V of the Gramm-Leach-Bliley Act (GLBA) generally prokibits any finanzial institution,
directly or through its affiliates, from sharing norpublic persona’ information about yeu with a
nonaffilisted third party unless the institution provides you with a notice of its privacy policies
and praclices, such as the type of information that & collects aboul you and the categories of
persons or eniities to whom it may be disclosed In compllance with ths GLBA, we are
providing you with thie document, which rotifies yeu of the arivacy palicies ard praclices of
Stewart Title Guaranty Company, Stewart Title Insurance Company, Stewart Title
Insurance Company of Oregon, National Land Title Insurance Company, Arkansas
Title Insurance Company, Charter Land Title Insurance Company.

We may collect nonpublic parsonal information about you from the following sources:

* Information we receive from you, such as on applications or other forms.

= Informalion aboul your trensactions we secure from our files, or from our affiiates or
others,

+ Information we receive from a consumer reporting agency.

¢ Information that we receive from others involved in your transaction, such as the rea|
estate acent or lender.

Unless it is specifically stated otherwise in an amended Privacy Policy Notice, no additional
nonpublic personal information will be collected about you.

We may disclose any of the akove information that we collect about our cusiomers or former
customers ta our affiliates or te nonaffiliated third parties as permittad oy aw.

We also may disclose this informaifion aboul our customers or former customers to the

following types of norafflialed companies thet perform marketing services on our behalf or

with whom we have joint marketing agreements:

+ Financial service providers such as companies engaced in banking, consumer finance,
securilies and insurancs,

+ MNonfinarcial companics such as envelope stuffers ard olher fuffillment service
providers.

VWE DO NOT DISCLOSE ANY NONFUELIC PERSOMAL INFORMATION ABOUT YOU
WITH ANYONE FOR ANY PURPOSE THAT IS NOT SPECIFICALLY PERMITTED BY
LAWY,

We restrict access to nonpublc personal information aboul you fo those emplayees who
need to know that information in crder to provide products or servises to you. We maintain
physical, electronic, and procecural safeguards that comply with federal ragulations to guard
your nonpublic personal information.
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EXHIBIT B-2
TO PURCHASE AND SALE AGREEMENT

FORM OF LITIGATION ENDORSEMENT

ENDORSEMENT
ATTACHED TO POLICY NO.
ISSUED BY

STEWART TITLE GUARANTY COMPANY
(HEREIN CALLED THE COMPANY)

The Company hereby insures the Insured against loss and damage the Insured would sustain by
reason of a final non-appealable order of a court of competent jurisdiction which rescinds the
sale of the property described in Exhibit A to Schedule A of this policy and nullifies the
conveyance of the same to the Insured arising out of the pending action set forth in [Superior
Court of the State of Washington in and for King County, Case No. 18-2-17432-7SEA].

The coverage extended herein is limited to the face amount of this policy as set forth in Schedule
herein.

This endorsement is made a part of the policy and is subject to all of the terms and provisions
thereof and of any prior endorsements thereof. Except to the extent expressly stated, it neither
modifies any of the terms and provisions of the policy and any prior endorsements, nor does it

extend the effective date of the policy and any prior endorsements, nor does it increase the face
amount thereof,

STEWART TITLE
GUARANTY COMPANY

THIS FROFORMA ENDORSEMENT IS PROVIDED ON BEHALF OF THE PROPOSED
INSURED. IT DOES NOT PURPORT TO REFLECT THE CURRENT CONDITION OF TITLE
BUT RATHER REFLECTS THE FORM OF ENDORSEMENT THE COMPANY WILL I1SSUE
FENDING ALL NECESSARY ACTIONS AND REQUIREMENTS BEING MET TO THE
SATISFACTION OF THE COMPANY,
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EXHIBIT ¢
TO PURCHASE AND SALE AGREEMENT

Form of Bargain and Sale Deed

After recording return to:

Ronald J. English

Seattle School District

MS 32-151, P.O. Box 34165
Seattle, Washington 98124-1165

Refzrence Number of Related Document:
Grantaor: Seattle School District Number 1 of King County, Washington
Grantee: University Heights Center for the Commurity Association
Abtreviated Legal Description: FTN SW SW SECTION 6-25-04
Assessor's Property Tax Parcel or Account No.: 062504-9063-06:

BARGAIN AND SALE DEED

THE GRANTOR Seattle School District Number 1, of King County, Washington,
a municipal corporation, for good and valuable consideration, in hand paid, bargains,
sells and conveys to Phinney Neighborhood Assocation, a Washington nonprofit
corporation, the Grantee, the following described real estate, situated in the County of
King, State of Washington: See Exhibit A attached hereto.
Subject to and excepting the following matters: See Exhibit B attached hereto.

Dated this __ day of , 2C09. Tax Parcel Number:

(The balance of this page is left blank intentionally)
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Grantor's Signature Page for Bargain and Sale Deed

!

—
DATED this 2‘;: day of Oq;&‘-i/‘ , 2009,

SEATTLE SCHOOL DISTRICT NUMBER 1

OF&ING CO ,\ﬁfASHmGT N
R
Name: — M~ L el > NS rEa
Title: %Uﬁwm&f;’!“‘

STATE OF WASHINGTON )

} ss.

COUNTY OF KING ) %fwm‘/
| certify that | know or have satisfactory evidence that £~ is the person

who appeared before me, and said person acknowledged that saf person signed this

instrument, on oath stated that said person was authorized to execute the instrument
and acknowledged it 2s the M@é&f SEATTLE SCHOOL DISTRICT
NUMBER 1 OF KING COUNTY, WASHINGTON, to be the free and voluntary act of
such entity for the uses and purposes mentlﬂned in the instrument.

Dated this g daj-,r of /‘,Zﬁ

Q‘\\\\HXE\\H » {pril.'l(t or tig€ name)
St \\mumﬁl”&" NOTARY PUSLIC in and for the Ee of
= _,:“3{:‘- f’ fa,;%f;, Washington, residing at /1<
£ EF0Me, 2% Z My commission expires j&im
%‘G@ Up© E=F
s A

3
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EXHIBITATO
BARGAIN AND SALE DEED

LEGAL DESCRIPTION
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EXHIBITE TO
BARGAIN AND SALE DEED

PEEMITTED

i3
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EXHIB
TO PURCHASE AND SALE AGREEMENT

lnsurance Reguirements

Contractar, if performing any abatement services, must secure and maintain Polluticn
Liabilty and Asbestos/Lead-Based Paint Ahatement Liability Insurance to include, but
not be Imited to, the following requirements:

1.

Page 44 of 62

Limits of Liability: $1,000,000 per occurrarce/$2,000,000 aggregate.

Limits must be project specific, dedicated to work performed on the
Property, unless otherwise approvad by Seller.

Any Pollution Liability and Asbestos/Lead Abatement Liability policy of
insurance as respects work to be peifurmed must be written on an
oceurrence form (except with written consent of Sel'er) and shall not
contain a sunset provision, commutation clause or any other provision
which would prohibit the reporting of a claim and the subsaquent defanse
and indemnity that would normally be previded by the policy

If Seller consents to such a policy on a claims made form, the retroactive
date shall be prior to or coincident with the date of commencement of the
work The palicy shall state that coverage is claims made, and state the
ratroactive date. Claims made form coverage shall be mainiained by
Contractor for a minimum of three (3} years following the termination of
lhe work, and Contractor shall annually provide Sellzr with proot of
renewal. If renewal of the claims made form of coverage becomes
unavailable. cr economically prohibitive, Contractor shall purchase an
exterded reporting periad (“tail") or execute another form of guarantee
acceptable to Seller to assure financial responsibility for liabllity for
services performed.

Coverage, with nc sunset clause. must apply to asbastos/lead-hasad
ahatement operations. Specific lead endorsement evidencing ths werk
must be provided.

Pollulion Liability coverage as respacts asbestos/lezd-based paint for all
phases of the abatemen: process must be provided.

Transportation coverage for the hauling of ACM/lead-bases paint from the
project site to the final disposal lccation, es evidenced by Contractor or
apgplicable waste hauler. Conlractar must comply with all applicable
Depatment ot Transportaton regulations and all applicable federal, state,
municipal and other gevernmental regulations.

Contractual Liakility coverage in accordance with 1ISO Policy Form CG 00
01 11 85, with no medifications except as approved by Seller.
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10.

1.

12.

13.

14.

15.

Cross Liability/Severability of Interest must be provided for Buyer's claims
against Contractor. Any "Insured vs. Insured” type language must be
deleted or amended to "Mamed Insured vs. Named Insured”.

Seller and its representatives, officials, and employees are to be covered
as additional insureds with respect to liability arising out of abatement
activities performed by or on behalf of Contractor.

Seller and other additional insureds shall be provided a Waiver of
Subrogation. To the extent permitted by the policies, Contractor waives
such rights of subrogation.

The policy shall not exclude asbestos/lead bodily injury to tenants so long
as their designated job duties do not require them to be in the regulated
asbestos abatement area.

If the policy or any endorsement contains a provision which limits or
eliminates bodily injury or property damage coverage based on final air
fiber clearance levels, the policy shall be modified so that it's consistent
with the clearance level (F/CC) and the appropriate analytical testing
protocol contained in the project specifications.

For any claims related to this project, the Contractor's insurance shall be
primary insurance as respects Seller and its agents and employees. Any
insurance or self-insurance maintained by Seller shall be excess and
noncontributory to Contractor's insurance.

The policy shall not contain any provision or definition which would serve
to eliminate third party action over claims for employees of Contractor.

If the policy contains a warranty stating that coverage is null and void (or
words to that effect) if Contractor does not comply with the most stringent
regulations governing the work, it shall be modified so that coverage shall
be afforded in all cases except for the Contractor's willful or intentional
noncompliance with applicable government regulations.

Any failure to comply with reporting or other provisions of the policy,
including breach of warranties, shall not affect coverage provided to Seller
and its agents and employees.

Policy must be modified to include, “The insolvency or bankruptcy of the
insured or of the insider’s estate will not relieve the insurance company of
its obligations under this policy”.

Acceptance by Seller of insurance submitted by Contractor does not relieve or
decrease in any manner the liability of Contractor for performance of work.

Page 45 of 62
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Contractor is responsible for any losses, claims, and costs of any kind which
exceed Contractor's limits of liability, or which may be outside the coverage
scope of the policies. The limits and coverage requirements may be revised at
the option of Seller. The requirements outlined herein shall in no way be
construed to limit or eliminate the liability of Contractor which arises from
performance of work.
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EXHIBIT E

TO PURCHASE AND SALE AGREEMENT

FORM OF RESTRICTIVE COVENANT AGREEMENT

After Recording Return fo:

Ronald J. English

Seattle School District

MS 32-151, P.O. Box 34165

Seatt'e, WA 98124-1165

Granfee:

Grantor:

Abbrev. Legal
Descripticn:

Assessor's Property

Tax Parcel Numbers:
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RESTRICTIVE COVENANT AGRFEMENT

Seattle School District Number 1, of King County,
Washington

University Heights Center for the Community

Association

Lots 1-9, 24-26 and Ptn. of Lot 23, Blk 6, University
Heights, Vo. 9, pg. 41.

881640-0900-00
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THIS RESTRICTIVE COVENANT AGREEMENT (the "Agreement") is made this
__ day of , 200__ (the "Effective Date"} by and between the
Seattle School District Number 1, of King County, Washington (“Grantee”), and
University Heights Center for the Community Association, a Washington nonprofit
corporation (“Grantor”).

RECITALS

A. Grantee, as of the date hereof, has transferred or will transfer to Grantor
certain real property located in King County, Washington at 5031 University Avenue,
Seattle, Washington (the "Purchase Property”).

B. In partial consideration for the Purchase Property, Grantor has agreed to
dedicate that certain portion of the Purchase Property legally described in Exhibit A (the
“Property”) to certain Community Uses (defined below) and has agreed to make
payments to the Grantee in the event that the Property is subject to certain development
that is inconsistent with such Community Uses (as further defined below).

C. The Property is improved with an historic building commonly known as the
University Heights Elementary School, which constitutes approximately 91,700 square
feet of usable (i.e. leasable) building space (the “Existing Improvements™). The
purposes of this Agreement are to require that the Existing Improvements continue for
the term of this Agreement to be dedicated to Community Uses and to provide
compensation to the District in the event the Property is developed in a manner that is
inconsistent with the Community Use restrictions or the historic nature of the Existing
Improvements.

D. Grantor acknowledges that Grantee would not sell the Purchase Property
to Grantor as contemplated in that Purchase and Sale Agreement between the parties
dated April __, 2009 (the "Purchase and Sale Agreement”), without the execution and
recordation of this Agreement; Grantor further acknowledges that this Agreement is a
material part of the consideration received by Grantee in connection with such sale.
The Purchase and Sale Agreement requires that this Agreement be executed by the
parties and recorded in connection with the closing of the sale of the Property. This
Agreement sets forth the terms and conditions upon which the use of the Property will
be restricted for the stated term.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of
which are acknowledged by the parties, Grantee declares and Grantor agrees, that the
Property shall be held, transferred, sold, conveyed, leased, used and occupied subject
to the following restrictions:
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1. Community Use Requirement.  Throughout the term of this Agreement,
the Existing Improvements and the undeveloped portions of the Property shall be used
for one or more of the uses permitted under the City of Seattle's University Heights
School Use Advisary Committee Zoning Criteria, Permitted Uses and Conditions for
Use (the "Community Uses"). Grantor shall not be in violation of this requirement if the
Existing Improvements (or a portion thereof) are vacated to accommodate
reconstruction, repair or rehabilitation activities with respect to the Existing
Improvements.

2. Assumed Conditions. Grantor and Grantee agree that Grantee has
sold the Property to Grantor at a price that assumes that (a) that Grantor will operate
the Property for one or more of the Community Uses as outlined in paragraph 1 above;
and (b) that the Existing Improvements are protected as historic structures and may not
be demolished nor the exteriors substantially modified in a manner inconsistent with
such protection (together, the “Assumed Conditions™ and each an “Assumed
Condition”).

3. Value Sharing Payment Calculation. In the event that Grantor or its

successor-in-interest operates or develops the Restricted Property in violation of either
of the Assumed Conditions (the “Condition-Free Development’) during the term of the
Agreement, then Grantor (or its successor) shall pay to Grantee the following payment
(the "Value-Sharing Payment') calculated as a dollar amount equal to:

(i} the actual area (measured in square feet) of the Property not used for
Community Uses, or the square-footage of the Historic Structure voluntarily
modified or demolished in a manner that is inconsistent with its designation as
an historic landmark;

(if) multiplied by either (A) $119.37 for development that occurs on Lots 1-9 or
(B) $84.37 for development that occurs on Lots 23-26. These amounts were
calculated by subtracting (1) the purchase price Grantor paid to Grantee for
the Property, from (2) the agreed-upon value of the Property free of the
Assumed Conditions. The parties agree that the purchase price of the
Property is $1,700,000 and the square footage of the Property is 55,500,
resulting in a purchase price of $30.63/ square foot. In addition, based upon
the Allen Brackett Shedd appraisal of the property dated August 22, 2007 and
updated and modified as of February 24, 2009 (the "Appraisal”), the parties
agree that the value of Lots 1-9 of the Property free of the Assumed
Conditions is $150/square foot, and the value of Lots 23-26 of the Property
free of the Assumed Conditions is $115/square foot:

(i) increased by an inflationary factor equal to the cumulative appreciation of
comparable real estate within the University Heights neighborhood of Seattle
over the period of time between the date of the Appraisal and the date the
Value-Sharing Payment is calculated. Such appreciation shall be determined
by an MAI appraiser jointly selected by the parties. If the parties cannot
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agree upon an appraiser, they shall each select MAI appraisers, who shall
Jaintly select a third appraiser within 30 days The three appraisers shall then
mee! and determine the appraciation within 30 days of the appointment of the
third aporaiser.

(iv)decreased by the costs incurred by Grantor to free the Property of the zoning,
landmark and other land use restrictions that gave rise to the Assumed
Condition(s) to which Property is no longer subjact, including but not limited to
commercially reasonable developer fees, legal fees and permitiing and
design fees.

The Value-Sharing Payment shall be due and payable to Grantee (plus interest from the
da‘e of the determination in paragraph 3.b. above tc the date of payment at a rete equal
to the 10-year U.S. Treasury Eill) upon commencement of construction of the Conditicn-
Free Development. No Value-Sharing Payment will be due to Grantee for any
development or improvements on the Property that do nol require removal of and do not
violate the Assumed Conditions.

4. Notification of Development. Grantor shall notify Grantee no less than
sixty (60) days prior to commencing construction of any improvements on the Proparty
(other than rehabilitation, repair, maintenance or rebuilding of the Existing
Improvements, which shall not require Grantee notice or consent). Such notice shall
include a statement indicating whethar Grantor balieves the proposed develepment
would constitute Exempt Development or if not, a statement indicating how much of the
development Grantor believes would exceed the Exempt Development. Such notice
shall also include sufficient detail regarding Grantor's development plans that permit
Grantee to confirm Granior's siatement regarding the extent to which the proposed
development would constitute Zxempt Development or alternatively, the extent to which
the proposed development may triggar a Value-Sharing Payment.

If Grantee disagrees with Grantor's conclusions about whether or not a a Value-
Sharing Payment is due, or the extert to which the proposed development is an Exempt
Development, Grantee shall nctify Grantor of its disagreement and rationzle for such
disagreement within thirty (30) days of receiving notice of the proposed development
from Grantor. If Grantee fails to timely provide such notice, it shall have waived its right
to cbject to Grantor's conclusions regarding the extent to which the proposed
development canstitules Exemot Development and its right to receive any Value-
Sharing Fayment it may have been entitled to relating to the proposad development. If
Grantee tmely notifies Grantor of its disagreement, then the parties shall meet to
resolve the discrepancies in their respective analyses of whether and to what extent the
proposed development is an Exempt Development. If the parties cannot come (o a
common determinzation ahout whether or not the proposed development is an Exempt
Development, or the extent to which the proposed development is subject ta a Value-
Sharing Payment, then the pariies shall proceed with the dispute resolution procedures
outhined in section 7 bzlow.
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5. Term of Agreement, Release and Termination.

5.1 This Agreement shall commence and become effective upon the
date hereof and shall terminate on the earlier to occur of (a) the fortieth (40th)
anniversary of this Agreement, at which time this Agreement shall automatically expire:
or (b) the recording of an instrument executed by the Superintendent of Grantee
expressly terminating this Agreement; provided, however, that the execution and
delivery of such instrument shall not be necessary for or a prerequisite to the
termination of this Agreement in accordance with its terms.

5.2  The requirements of this Agreement shall cease to apply to the
Property in the event of involuntary noncompliance with this Agreement caused by force
majeure, fire, seizure, requisition, foreclosure, transfer of titie by deed in lieu of
foreclosure, change in federal law or an action of a federal agency after the date hereof
which prevents Grantor from enforcing the requirements hereof, or condemnation or
similar event.

6. Subordination of Use Restriction. Upon Grantor's request, Grantee shall
subordinate this Agreement pursuant to one or more subordination agreements in form
and substance reasonably acceptable to Grantee to any deed of trust, covenant,
regulatory agreement or other instrument granted or executed by Grantor in favor of any
institutional lender or governmental entity to evidence or secure the repayment or
performance of any loan or grant made to Grantor for the Property. Grantor shall not
bid at any foreclosure sale held as a result of Grantor's failure to satisfy its obligations
with respect to any such loan or grant.

T. Dispute Resolution Procedures.

7.1 Agreement to Mediate. Any dispute arising out of or relating to this
Agreement, or the breach thereof, shall be resclved in accordance with the procedures
specified in this Section 4, which shall be the sole and exclusive procedures for the
resolution of any such disputes.

72  Mediation Procedure. If a dispute arises that cannot be settied by
negotiation, the parties shall first endeavor to settie the dispute by mediation before
resorting to litigation. Either party may initiate the mediation process by providing the
other party written notice of a request for mediation. The parties will jointly select the
mediator, but if they cannot agree, the mediator will be selected by the Presiding Judge
of the King County Superior Court. The fees and expenses of the mediation will be
shared equally by the parties.

7.3 Authority to Mediate. Prior to and during the scheduled mediation
session(s) the parties and their representatives shall, as appropriate to each party's
circumstances, exercise their best efforts to prepare for and engage in a meaningful and
productive mediation. The parties shall ensure that appropriate representatives of each
party, having authority to consummate a settlement, attend the mediation session(s).
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7.4  Litigation. Either party may initiate liigation of a disoute in Xing
County Superior Court, but only if: (2) the other party fails to participate in an initiated
mediation process; or (b) the dispute is not resolved within 90 days of a party's initiation
of the mediation procass or within 45 days following the designation of the madiator,
which ever is earlier.

8, General Pravisions,

81  Controlling Lew. The interpretation and performance of this
Agreement shall be governed by the laws of the State of Washirgton,

82  Successors The covenants, conditions, and restrictions of this
Agreement shall (a) be covenants running with the land and equitable sarvitudes that
touch and concern the Property, (b) inure to the benefit of and be enforcezble ky the
parties and their successors and assigns, and (c) be binding upon all subsequent
owners of the Property for the term of this Agreement.

8.3  Exhibits. The exnitits to this Agreemert, if any. are incorpcrated by
this reference.

B4  Attorneys’ Fees and Expenses of Litigaticn. MNotwithstanding
Szction 7 above, if either party shall bring suit o recover damages urder this
Agreement or to otherwise enforce or interpret this Agreemen: and a judgment s
entered, the substantially prevailing party shall be entitled to a reasonable sum as
attorneys’ fees, and all costs and expenses in connection with such suit. which sum
shal be included in any such judgment or decree  Such attorneys' fees and expenses
shal include both those incurred at the trial and the appellate level.

85 Notices. Any notice, request or written ccmmunication required or
permitted to be delivered under this Agreement shall be: (a; in writing; (b) transmitted by
personal delivery, express or courier service, Uniled Statas Postal Service intha
manner described below, cr electronic means of ransmitting written material; and (c}
deemed to be delivered on the earlier of the date received or four (4) business days
after having been deposited in the United States Postal Service, pcstage prepad. Such
writings shall be addressec to Grantee or Grartor, as the case may be, at the
respective designated addresses set forth opposite their signatures, or at such other
address(es) as they may, after the execution date of this Agreement, spzcify by written
notice delivered in accordance with this paragraph, with copies to the persons at the
addresses, if any, designated opposie sach party's signature.

86  Sszverabiity. Ihe provisions of this Agreement shall be independent
and severable and the unentforceability of any one provision shall not affect the
enforceability of any other provision.

8.7  Interpretaticn. This Agreement shall be construed by a fair and
reasonable interpretation of the words used in it without regard to which party drafiec
the provision or provisions.

8.8 Mo Waiver. No party to this Agreement shall be deemed to have
waivad any rights under this Agreement unless notice of such waiver is given in writing.
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8.9  Further Actions. Grantee and Grantor agree to execute such
further documents, and take such further actions, as may reasonably be required to
carry out the provisions of this Agreement, or any agreement or document refating to or
entered into in connection with this Agreement.

8.10 Recordation. This Agreement shall be recorded in the offices of the
King County Recorder.

[Signature Page to Follow]
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Address:

Seattle School District Number 1
Property Managzament

c/o Ronald J. Erglish

Deputy General Counsel

MS 324151, P.O Box 34165
Seattle. WA 98124-1165

with cooy to:
Mchaul Ebel Nawrot & Helgren PLLC

Attn: Michelle Gail
600 University Street, Suite 2700
Seattle. WA 98101-3143

Address:

University Heights Center for the
Community Association

Attn:

5037 University Avenue, N.E.
Seattle, WA 98

FPhone: (206)

with copy to:
Susan Boyd

Kantor Taylor Nelson & Boyd P.C.
1501 Fourth Avenue, Suitz 1610
Seattle, WA 98101-1662

Phone: (206) 625-9898

Fax: (206) 625-9951
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GRANTEE.
SEATTLE SCHOOL DISTRICT NUMBER
1, of King County, Washington

. ] | }};,_.
Mﬁ@ =
Its:

GRANTOR:
UNIVERSITY HEIGHTS CENTER FOR

THE COMMUNITY ASSOCIATICN,
a Washington nonprofit corporation

By:
Mame;
Its:
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STATE OF WASHINGTON )
}8s.

COUNTY OF KING )
On this ,{f:} = deycf .Eﬁﬂfbermu me, [he undersigned, a
ate of hingtoh, culy commissioned and sworn, perscnally

Motary Public in gryﬁyﬁ f |
pearew 2\ BALOF — (o bfrst 2 4o me known fo be the
g&gﬁiﬁ_rﬂﬁ-ﬂe&&ﬁ_ oFSEATTLE SCHOOL DISTRICT NUMBER 1, OF KING
COUNTY, WASHINGTON, the entity that exacuted the foregoing, and acknowledged the said
instrument 1o be the free and voluntary act and deemed of said entity, for the uses and
purpcses therein mentioned, and on oath steted that he is authorized to execute the said

instrument.

WITMFESS my hanc and seal hereto af’ﬁx}gd thie cerificate above

@ day and year.

written.

-k #lan I
SPOn Exgly NOTARY PUBLIC in and for the State of
=D

s,
% Washington, residing in :
My appointment expires /20

i
Ny,
%,
Gl..-'.
2=
2
-

SNy
ALY
cou

]

o
[
<
yb

o
2
ot
0
5
5
C

n'?; j‘_\‘-l':i_"l'.'.'.-‘-\‘:' N
STATE OF WASHINGTON |
} 58,

COUNTY OF KING )
, 200_, before mz, the undersigned, a

Cin this day of
Notary Public in and for the State of Washingtor, duly commissinned and swamn, personally
to me known to ba the

appeared

of UNIVERSITY HEIGHTS CENTER FOR THE COMMUNITY
ASSOCIATION, a Washington nonprofit corporation, the entity that executed the foregoing, and
acknowledged the said instrumert to be the free and voluntary act and deemed of said entity,
for the uses and purposes therein mentiored and on valh stated that he is authorized 1o

exacuta the sad instrurment,
WITNESS my hand and seal herets affixed the day and year in this cedificate ahove

written.

{print or type name)
NOTARY PUBLIC in and for the State of

Washington, residing in
My appointmeni expires
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EXHIBIT A
TO RESTRICTIVE COVENANT AGREEMENT

LEGAL DESCRIPTION

Lots 1-8, inclusive, Lots 24-26, inclusive and the northern 30 feet of Lot 23, Block 6,

University Heights, according to the plat thereof recorded in Volume 9 of Plats, page 41,
in King County, Washington.
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EXHIBIT F
TO PURCHASE AND SALE AGREEMENT

FORM OF LICENSE TO USE REAL PROPERTY
LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the "Agreement'’) is made as of the day of
. 2008, by and between Seatile Public Schoul Disbicl #1, a Washinglun
municipal corporetion, (“Owner") and University Heights Center for the Community Association,
a Washington nonprofit corporation ("UHCCA").

RECITALS

A, Owner is the owner of certain real property legally described in the atached
Exhibit A (the “Property”} (the “Property”).

B. UHCCA has recently acquired from Owner and is the curenl owner of certain
real property (the "UHCCA Property”) locatad adjacent to the Propery. Pricr to acquiring the
UHCCA Property, UHCCA leased from Owner the UHCCA Properly as well as the Property and
usad the Properiy to provide parking for ite operations on the UHCCA Property and to operate a
farmers' markat.

C. UHCCA has the right to purchase the Property from Owner pursuant to the terms
of the Purchase and Sale Agreemeni dated March __, 2009 (the "Purchase Agreement").

D. UHCCA desires to maintzin the right to use the Property as it did during tha term
of ts lease with Owner, as a parking area and to operate a farmers’ market. Owner is willing to
grant a right to UHCCA for such purpose subject to the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the keeping and performance of the covenanis and
agreemenis by UHCCA under this Agreement, Owner hereby grants UHCCA the nght to use
the Property at all times and on all days as a parking area and to operate a farmers' market,
subject to the following conditions;

1. Use and Maintenance. UHCCA shall use the Froparty in conformance with all
applicable laws and regulations and shall neither cause nor suffer waste on the Propery.
UHCCA shall keep the Property clear of trash and debris and shal repair any damagz done by
UHCCA or its agents, contractors, licensees or tenants to any Ouwner-installed improvements
located on the Property.

2. Term UHCCA's righls and obligations under this Agreement shall commence on
the date hereof and extend until the earlier of (a) the Property is transfered by Owner to
UHCCA,; (b) the termination of the Purchase Agreement; or [c) this Agreement is otherwise
terminated pursuant 1o its terms.
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3. Payments. UHCCA shall pay when due any leasehold excise tax in respect of any
payment or obligation under this Agreement which is deemed to be taxable rent. In addition,
UHCCA shall pay all govemmental charges levied on the Property, including property taxes,
assessments and the surface water management fee.

4. Transfer and Assignment. UHCCA shall have the right to assign this Agreement
and the rights arising hereunder to an entity controlled by UHCCA formed to own and/or operate
the UHCCA Property. No other assignment is permitted.

5. Insurance. UHCCA, at its own expense, shall provide and keep in force with
companies reasonably acceptable to Owner, the following:

. Commercial general liability insurance for the benefit of Owner and UHCCA
jointly against liability for bodily injury and property damage for a combined single limit
of not less than One Million Dollars ($1,000,000) for any one occurrence and Two
Million Dollars ($2,000,000) in the aggregate for this location, including coverage for
contractual liability and personal injury, and One Hundred Thousand Dollars
($100,000) for fire legal liability;

. Statutery Workers' Compensation, including Employers Contingent Liability
(Stop Gap) in UHCCA's commercial general liability coverage with a limit of at least
$1,000,000 per bodily injury/accident, $1,000,000 bodily injury/disease-policy
aggregate, and $1,000,000 bodily injury/disease-employee;

. Automobile Liability Insurance with a combined single limit for bodily, injury and
property damage of not less than $1,000,000, including &ll owned, non-owned and
hired vehicles and covering claims for damages because of bodily injury or death of
any person or property damage arising out of ownership, maintenance or use of any
motor vehicle; and

. Products/Completed Operations Liability in the amount of $1,000,000 per
occurrence and $2,000,000 general aggregate.

The foregoing insurance shall be placed with an insurance company or companies licensed to
do business in the State of Washington and shall have an A.M. Best's rating of A or better.
UHCCA shall furnish Owner with a copy or certificate of such policies before the
commencement date of this Lease and whenever required shall satisfy Owner that such
policies are in full force and effect. Such policies shall list Owner as an additional insured and
shall be primary and non-contributing with any insurance carried by Owner. Such policies shall
not be cancelable or materially altered without forty-five (45) days prior written notice to
Owner. In addition, the paolicies shall provide for ten (10) days written notice to Owner in the
event of cancellation for non-payment of premium. In the event that UHCCA fails to deliver
the policies or certificates to Owner as required above, Owner may, after fifteen (15) days'
notice to UHCCA, take out such coverage and/or policies as Owner may deem necessary or
prudent in its sole discretion and for its sole benefit, and charge their costs to UHCCA as
additional rent, to be paid by UHCCA on the fifth day of the month following the date on which
Owner takes out such coverage and/or policies and sends notice to UHCCA demanding such
payment.

6. Waiver of Subrogation. Except as otherwise provided herein, Owner and UHCCA
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do each herewith and hereby release and relieve the other from responsibility for, and waive
their entire claim of recovery for, any loss or damage to the real or personal property of either
located anywhere on the Property, arising out of or incident to the occurrence of any of the
perils which are covered by any property insurance policy obtained by UHCCA or Owner or
required by this Agreement to be obtained. Each party shall obtain any special endorsements, if
required by its insurer, to evidence this waiver of the insurer's right to subrogation against the
other party.

7. Indemnity. UHCCA hereby agrees to indemnify, defend, and save Owner and its
partners, agents, and employees harmless of and from all liability, loss, damages, costs, or
expenses, including reasonable attorney's fees, in connection with the loss of life, bodily or
personal injury, or property damage arising from or out of any occumrence in, upon, at or from
the Property, or the occupancy or use by UHCCA of the Property or any part thereof, or
occasioned wholly or in part by any act or omission of UHCCA, its agents, contractors,
employees, invitees, licensees, or concessionaires; provided that UHCCA shall not indemnify
Owner to the extent such damages are caused by the negligence or intentional misconduct of
Owner.

8.  Waiver of Immunity. Solely for the purpose of effectuating the indemnification
obligations under this Agreement, and not for the benefit of any third parties (including but not
limited to employees of UHCCA), UHCCA specifically and expressly waives any immunity that
may be granted it under the Washingion State Industrial Insurance Act, Title 51 RCW.
Furthermore, the indemnification obligations under this Agreement shall not be limited in any
way by any limitation on the amount or type of damages, compensation or benefits payable to or
for any third party under Worker Compensation Acts, Disability Benefit Acts or other employes
benefit acts. UHCCA shall cause contractors and their subcontractors and material suppliers to
execute similar waivers of industrial insurance immunity. The parties acknowledge that the
foregoing provisions of this Section have been specifically and mutually negotiated between the
parties.

9. Default. If UHCCA shall fail to perform any of its obligations hereunder, Owner
shall have the right, at Owner's option, fo terminate this Agreement, in which event UHCCA's
right to use the Property shall terminate. Owner's rights hereunder shall be in addition to, and
not in lieu of, every other right or remedy provided for herein or now or hereafter existing at law
or in equity by statute or otherwise, including, but not limited to suits for injunctive relief and
specific performance.

10. Attomeys' Fees. In the event of any action filed in relation to this Agreement, the
prevailing party shall be entitled to recover from the other reasonable attorneys' fees and other
disbursements,

1. Entire Agreement. This Agreement constitutes the entire agreement of the parties
hereto with respect to the Property and shall supersede all prior offers, negotiations, and
agreements.

12. Notices.

All notices and other communications required or permitted under this Agreement shall
be in writing and shall be given by United States first class mail, postage prepaid, certified,
return receipt requested, or by hand delivery (including by means of a professional messenger
service) addressed as follows:
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If to Owner: Seattle Public School District #1
Froperty Manager
S 32-151, P.O. Box 34165
Seattle, Washington 98124
Phone; (206) 252-0110
Fax: (206G) 252-0111

If to UHCCA: President of the Board of Directors
University Heights Center for the Community Ass ociation
5031 University Way N.E.
Seattle, WA 98105
Phone: (206) 527-4278
Fax: (208) 527-7617

Any such notice or other communnication shall be deemed to be effective when actually
received or refused. Either party may by similar notice given change the address to which
future notices or other communications shall be sent.

13. General.

No amendment or modification of this Agreement shall be valid or binding unless
expressed in writing and executed by the parties hereto in the same manner as the execution of

this Agreement.

This Agreement is not a covenant that touches, concerns or runs with the land. Meither
this Agreement nor any memorandum thereof shall be recorded.

[END OF AGREEMENT - SIGNATURES APPEAR OM THE FOLLOWING PAGE]
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SIGNATURE PAGE FOR LICENSE TO USE REAL PROPERTY

EXECUTED as of the day and year first written above.

OWMNER: LUHCCA:
SEATTLE PUBLIC SCHOOL DNSTRICT #1, LUINIVERSITY HEIGHTS CENTER FOR THE
a Washington municipal corporation COMMUNITY ASSOCIATION,

a Washington nonprofit corporation
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EXHIBIT C
Permitted Exceptions

1. Special District Charges.

2. Rights of the City of Seattle to establish street grades and curbs and make
slopes for cuts and fills upon Lot 13, as contained in City of Seattle Ordinance
No. 55773.
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